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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLORADO 

Civil Action No. OO-S-424 

PACIFICORP, an Oregon corporation, 

Plaintiff, 

V. 

UNION OIL COMPANY OF CALIFORNIA, a California corporation; and 
MINERALS EXPLORATION COMP ANY, a California corporation, 

Defendants . 

. TRIAL BRIEF OF DEFENDANTS UNION OIL COMP ANY OF CALIFORNIA 
AND MINERALS EXPLORATION COMP ANY 

FOR PHASE 1 TRIAL 

SUMMARY 

1bis is a contribution action under the Comprehensive Environmental Response, 

Compensation and Liability Act, 42 U.S.C. § 9601, et seq. ("CERCLA"). PacifiCorp, the 

plaintiff, seeks to compel Union Oil Company and a wholly owned subsidiary, Minerals 

Exploration Company, to pay for or contribute to the remediation of a tailings pond PacifiCorp 

owned for at least 78 years. The tailings pond is located on the Roanoak placer mining claim 

near the town of Ophir in San Miguel County, Colorado. PacifiCorp claims that, beginning in 

1998, it has spent or will spend $1.5 million cleaning up its tailings pond. (The tailings pond 

may be referred to as the "Site.") 

PacifiCorp or its predecessors ( collectively "PacifiCorp") owned the tailings pond at least 

from 1913 until 1991. During that time, PacifiCorp allowed mining companies to deposit 

. --- - -· -· ·:·::··..:.. .· .. 
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tailings on-its property. (Tailings is the waste generated by the milling of hard rock ores.) 

PacifiCorp does not assert that Defendants have any direct liability for the Site, i.e., liability 

based on their own ownership or operation of or their disposal of materials in the Roanoak 

tailings pond. Rather, the sole basis on which PacifiCorp asserts Defendants are liable is as 

successors to Silver Bell Industries and Silver Bell Mines, two companies that it claims 

sporadically conducted mining or milling activities in the Ophir area from 1946-1975. (Ex. 501, 

Amended Complaint fl 9, 37-48, 51, 62.) It is undisputed that Union and its affiliates never 

owned the Roanoak claim, never conducted mining or milling activities at the Roanoak, and 

never placed tailings on the Roanoak. 

PacifiCorp claims that, by virtue of a 1978 Agreement under which Minerals Exploration 

purchased substantially all of the assets of Silver Bell Industries in exchange for $23.5 million of 

Union Oil Company stock ("the 1978 Agreement"), Union and/or Minerals Exploration have 

successor liability for both Silver Bell entities and are liable for some or all of the costs 

PacifiCorp has incurred or will incur to remediate its tailings pond.1 

More specifically, the Amended Complaint asserts the following claims against Union 

and Minerals: (1) declaratory judgment that Defendants are successors in interest to Silver Bell 

Mines and Silver Bell Industries; (2) declaratory judgment that Union and Minerals are strictly 

1 PacifiCorp apparently will also claim that, because another subsidiary of Union Oil, 
Molycorp Inc., applied for transfer to it of a water discharge ("NPDES") permit issued in 1976 to 
Silver Bell Industries allowing discharges to a stream adjacent to the tailings pond, Union 
assumed Silver Bell Industries' liability under that permit Union and Minerals object to any 
such claim. It is premised on the activities of a separate corporate entity that is not a party to this 
action. No claim has been pleaded that Union or Minerals can be held liable for the actions of 
such separate corporate entity. It is wrong as a matter of law. See Sec. VI, infra. 

-2-
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liable for future response costs under Section l 13(g)(2) of CERCLA. 42 U.S.C. § 9613(g)(2); (3) 

contribution under Section 113 (f)( 1) of CERCLA for past response costs; ( 4) breach of contract 

and express indemnification; (5) negligence; (6) strict liability; (7) implied indemnity and unjust 

enrichment; (8) contribution wider the Unifonn Contribution Among Tortfeasors Act 

("UCA TA"). Defendants filed and have pending motions to dismiss all claims except the 

CERCLA contribution claims and the breach of contract claim. Those motions have not been 

ruled on. 

Pursuant to a joint motion of the parties, the Court ordered a bifurcation of this case into 

two phases. Phase 1 will address only the issue of whether Defen~ants have successor liability 

for the actions of the Silver Bell entities. If not. the action will be dismissed. If so, the case will 

proceed to Phase 2 which will address the remaining issues, specifically how liability at the Site 

should be_ allocated among the various responsible parties. This memorandum will show, as a 

matter of undisputable fact and well established law, that PacifiCorp has not shown and cannot 

show that Union or Minerals has any successor liability for any actions of the Silver Bell entities. 

This action should be· dismissed. · 

PacifiCorp's claim is that Union and Minerals have successor liability because of a 1978 

Agreement in which Minerals purchased substantially all of the assets of Silver Bell Industries 

and paid for those assets with Union stock: This brief will show this claim fails for the 

following reasons: . 

1. It is a fundamental principal of corporate law, fully applicable under CERCLA, 

that a company that purchases the assets of another entity does not acquire the liabilities of the 

selling entity. 

-3-
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2. There are four and only four exceptions to this general rule: 

a. The purchaser expressly or impliedly agrees to assume the liabilities; 

b. The transaction meets the requirements of a "de facto merger''; 

c. The transaction is such that the buyer is a mere continuation of the seller; 

and· 

d. The transaction is fraudulently entered into to escape the liabilities 

asserted. 

3. On the facts before this Court, none of the exceptions applies: Union, Minerals 

and Silver Bell Industries, the parties to the 1978 Agreement, exp~essly agreed that Union and 

Minerals would not generally assume Silver Bell liabilities. The liability now asserted- to pay 

· ·for or contribute to the reclamation of PacifiCorp's tailings pond- does not fit within the narrow 

scope of the liabilities that Minerals did assume. The transaction was a straightforward asset 

acquisition and does not meet the well recognized elements of either a de facto merger or a mere 

continuation of Silver Bell. Finally, the transaction was in no way fraudulent. It was a highly 

negotiated, arms length transaction, in which Silver Bell received more than $23 million in 

Union stock for the assets it sold. 

4. PacifiCorp apparently will also claim that somehow Union and Minerals have 

liability because another affiliate (Molycorp Inc.) accepted transfer of a 1976 NPDES permit 

originally issued to Silver Bell Industries, in which the State had imposed certain obligations on 

Silver Bell. Defendants object to any such claim and evidence related to it. This claim has not 

been pleaded and should therefore be dismissed as ·a matter oflaw. Suostantially, it is in effect a 

citizen's suit under the Clean Water Act. The express terms of the Act bar the claim on a number 

-4-
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of grounds. Furthermore, the predicate act itself, acceptance of transfer of an NPDES permit, 

does not make the permit transferee liable for the acts of its predecessor. 

Structure of Phase 1 Trial: Stipulated Record. 

PacifiCorp bases its claim of successor liability on a 1978 transaction between Union, 

Minerals and Silver Bell fudustries. The operative facts occurred during the period of 1975-80 

and before. No Silver Bell witnesses with substantive knowledge of the transaction remain alive 

and available to testify. Few Union or Minerals witnesses with substantive knowledge are alive, 

and they have very limited recollections and pertinent facts. Accordingly, the parties presently 

intend to submit this case for trial on a paper record. That record will include the depositions of 

those few individuals who have been located who have a recollection, stipulated facts as to 

certain issues, and a substantial volume of documents from the 1975-80 time period. The parties 

have stipulated that the documents are authentic and admissible, save only for relevance issues. 

The trial will consist of oral argument and response to questions or issues of the Court. One 

result of this approach is that, because there will be no trial testimony and no documents 

presented through live witnesses, it is necessary to present an unusually comprehensive trial 

brief, with a highly detailed Statement of Facts and citations to the record documents. 

The Statement of Facts references five factual sources that will be provided to the Court 

at trial on January 31, 2001. (1) Facts that are not in dispute and that are set forth in the 

Stipulations of Parties (Phase 1). These are found in the binder labeled "Stipulated Exhibits." 

Citations to the Stipulations are referred to as "Stip." followed by the corresponding paragraph 

number. (2) Documents referenced in the Stipulations are in the "Stipulated Exhibits" binders. 

The Stipulated Exhibits are numbered Ex. S-1 through Ex. S-7 4. (3) Documents which 

- 5 -



CHEV 018287 

Defendants have designated as exhibits. These documents are provided in the binders labeled, 

"Defendants' Exhibits" and are numbered Ex'. 501 through Ex. 574. (4) Deposition Exhibits 

which Defendants have designated as Exhibits. These Exhibits are provided in the binders 

labeled "Defendants' Deposition Designations and Deposition Exhibits" and are identified as 

"Dep. Ex." (5) Defendants' designated portions of Deposition Transcripts which are provided in 

the binders labeled "Defendants' Deposition Designations and Deposition Exhibits." 

-6-
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STATEMENT OF FACTS 

L PARTIES 

1. Plaintiff PacifiCorp is an Oregon corporation with its principal place of 

business located in Portland, Oregon. PacifiCorp and its predecessors owned the Roanoak placer 

mining claim that is the subject of this action for at least seventy-eight years, from 1913 witil 

1991. (Stip. n 1, 7-9; Ex. 501, Amended Complaint (''Am. Comp!.'? 111, 13, 25, 27.) 

2. Defendant Union Oil Company of California ("Union") is a California 

corporation authorized to conduct business in the State of Colorado. (Stip. ,r 2.) 

3. Defendant Minerals Exploration Company ('.Minerals") was incorporated 

under the laws of the State of California on October 20, 1954. Minerals is now and has always 

been a wholly owned subsidiary of Union. (Stip. ,r 3.) 

4. Molycorp Inc. is not a Defendant in this action. Molycorp Inc. 

("Molycorp") became a wholly-owned subsidiary of Union Oil Company on July 29, 1977. 

Molycorp has been a direct or indirect wholly-owned subsidiary of Union since that time. (Stip. 

14.J 

Il. BACKGROUND ON PACIFICORP'S ROANOAK TAILINGS POND, SILVER 
BELL MINES COMP ANY AND SIL VER BELL INDUSTRIES 

A. The PacifiCorp Tailings Pond. 
(_ 

5. The Site which is the subject of this action is a tailings pond located on the 

Roanoak placer, a patented mining claim located near Ophir in San Miguel County, Colorado. 

The Roanoak placer contains approximately 73 acres. The Roanoak tailings pond is small -

approximately 4-6 acres. (Ex. 501, Am. Comp!. ,r,f 10-11; Stip. ,r 6.) 
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6. PacifiCorp admits that a predecessor purchased the Roanoak placer in 

1913" and that PacifiCorp or predecessors owned the Roanoak and the tailings pond continuously 

until it sold the property in 1991. Because PacifiCorp admits responsibility for its predecessors, 

this brief will refer to all prior owners' acts as to the property as being done by PacifiCorp or 

Plaintiff. (Ex. 501, Am. Campi ,r,r 1, 13, 25, 27; Stip. 11 7-9.) 

7. PacifiCorp has not produced documents showing the full history of its 

Roanoak tailings pond. Apparently, however, PacifiCorp allowed mining companies to deposit 

.tailings on the Roanoak throughout the property's history. By 1940, the property had sufficient . . 

tailings on it that a miner contracted with PacifiCorp to reprocess ~e tailings to extract minerals 

from them. The miner agreed to pay PacifiCorp a royalty based on the net smelter return from 

such production. (Ex. 509, Lease between WCPC and D.P. Springer.) 

B. The Silver Bell Companies. 

8. Silver Bell Mines Company allegedly operated the Silver Bell mill 

periodically from 1946 through 1954. The mill was located near PacifiCorp's Roanoak tailings 

pond. PacifiCorp asserts that Silver Bell Mines deposited tailings from its nearby mill onto 

PacifiCorp's tailings pond. Silver Bell Mines abandoned its milling operations by 1954 and 

PacifiCorp does not claim that Silver Bell Mines put additional tailings on PacifiCorp's Roanoak 

tailings pond after 1954. (Ex. 501, Am. Comp!. ar,f,r 12, 14-15, 17.) 

9. On September 15, 1969, a new Colorado corporation, Silver Bell 

Industries, Inc., was formed. Silver Bell Industries apparently took over the properties and 

operations of Silver Bell Mines. (This brief will refer to Silver Bell Industries as "Silver Bell or 
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Silver Bell Industries," and to Silver Bell Mines Co. as "Silver Bell Mines.") (Ex.5 IO, Articles of 

Incorporation of SBL· Ex. S-4, Final SEC Form S-14 at p. 47.) 

10. PacifiCorp claims in this action that Silver Bell Industries operated the 

mine and mill periodically between 1970-75 and disposed of tailings on PacifiCorp's Roanoak 

tailings pond. PacifiCorp admits that "[i]n 1975, Silver Bell abandoned the Silver Bell mine and 

mill operations, together with tailings operations at the Site." According to PacifiCorp, Silver 

Bell Industries' operations in the 1970's were relatively modest (70,000 tons milled) compared to 

the earlier operations of Silver Bell Mining (219,000 tons milled). The Amended Complaint 

contains no information on the volume of tails placed on the Roan.oak tailings pond prior to the 

1940s. (Ex. 501, Am. Comp!. ,r,r 16, 17, 22, 23 and 24.) 

C. The 1970 Agreement 

11. On July 1, 1970, PacifiCorp entered into an agreement with Silver Bell 

Industries allowing it to d~posit tailings from its milling on Paci:fi.Corp's Roanoak property ("the 

1970 Agreement"). It is significant that, under the 1970 Agreement, PacifiCorp controlled both 

the location and volume of tailings placed on its property. (''Power Company shall have the right 

to determine the location and extent of said tailings pond on said land, which shall be 

substantially as shown on the attached print" (Stip. ,r JO; Ex. S-2, the 1970 Agr~ement at 11.) 

12. Two paragraphs of the 1970 Agreement form a component of Paci:fi.Corp's 

claims in this action: Paragraphs 4 and 5 provide: 

The Mining Company [Silver Bell] agrees to hold Power 
Company harmless from any claim or liability arising in 
any manner from w-fining Company's use of Power 
Company land under this agreement; and 
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Upon the termination of this agreement or upon cessation 
of the use of said placer as a tailings pond, .the Mining 
Company agrees to do such work as is necessary to 
stabilize the pond. 

(Ex. S-2, the 1970 Agreement ,r,r 4, 5.) 

- -- ____ ..:_.: .. 

PacifiCorp asserts that Union and Minerals have successor liability to Silver Bell under these 

provisions of the 1970 Agreement, and that these paragraphs obligate Union and Minerals to pay 

for full remediation of PacifiCorp's tailings pond. (Ex. S-2, the 1970 Agreement; Ex. 501, Am. 

Comp!. ,i,i 20, 67-74.) No copy of the 1970 Agreement was found in Union or Minerals files. 

PacifiCorp located the 1970 Agreement in PacifiCorp's files, and the map referenced in the 1970 

Agreement has never been located. (Ex.505, Plaintiffs' Responses to Defendants' First Set Of 

Requests For Admission, Response No. 9, pp. 9-1 O;. Stip. ,i 10.) 

13. Although these issues will be more significant in Phase 2 of the trial, it is 

important to nbte that, by the 1970 Agreement, PacifiCorp and Silver Bell may have intended 

that Silver Bell would construct a new tailings pond for its activities. A letter from Silver Bell's 

mining engineer Carlson to its President Sanders dated 6/12/70 (two .weeks before the 1970 

A.~em.ent) says that "Harry Wright [PacifiCorp representative] called Wednesday night to 

inquire if we had started construction of a new Tailings Pond and I replied that we had not." 

Two weeks later, Carlson wrote another letter to Sanders saying, "Mr. Harry Wright submitted 

the enclosed two copies of a Tailings Pond Agreement for your signature and return of both 

copies to the Power Company . . . . The map is of a generalized nature but the area desired 

would extend southerly to the railroad grade." (Ex.512, Letter from Carlson to Sanders; see also, 

Ex. 513, Carlson 's field Notes; Ex. 514, Letter from Carlson to Sanders.) 
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14. PacifiCorp has not produced evidence to show whether a new tailings 

pond was built pursuant to the 1970 Agreement. PacifiCorp admits that the Roanoak tailings 

pond is apparently several ponds that abut one another, a large pond and, below that, several 

small pond areas. (Ei. S-1, PacifiCorp Final Site Investigation Report; Ex. 505, Pl. 's Resp. To 

Deft.' Second Set of Interrog., Interrog. Resp. No. 18 atpp. 18-19 ("it became apparent that at 

least three relatively distinct areas contained varying amounts of tailings material'?; see also, 

Ex. 515, letter from Kurai to CDP HE ('The tailings ponds ... are composed of an upper pond 

and several lower ponds.'?.) PacifiCorp has no evidence that links the 1970 Agreement to any 

one or more of these several ponds. 

15. PacifiCorp has not produced evidence to establish which companies put 

what amounts of tailings on its pond and when that occurred. Its Final Site Investigation Report 

submitted to the Colorado Department of Public Health and Environment in 1999 says only that 

"the majority of the Silver Bell tailings were deposited in the 1940's with a minor amount added 

during the 1980's." (Ex. S-1.) Whether either component of that statement (that majority was 

deposited in 1940's or only minor amounts were added in l 980's) is accurate would need to be 

verified. 

ID. UNION'S At~ MINERAL'S CONNECTION TO SIL VER BELL -1978 
PURCHASE OF SIL VER BELL ASSETS 

A. The Basic Transaction. 

16. It is undisputed in this action that neither Minerals nor Union ever owned 

the Roanoak tailings pond or deposited any tailings on that facility. (Ex. 501, Am. Comp!. n 24; 

Zinn Dep. at 19:6-11; 159:1-12.) All tailings on the pond were placed there by other entities 
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either before or after Union's and Mineral's brief involvement in the area. Rather, the sole basis 

claimed for Union's and Minerals' liability here is that they are successors to Silver Bell 

Industries because of the 1978 transaction in which Minerals acquired the Silver Bell assets. (Ex. 

501, Am. Comp/. ,r,r 43-48, 55, 62-64, 73, 81, 86, 90-91, 94 and Prayer for Relief, ,r J.) 

17. On May 15, 1978, Union, Minerals and Silver Bell entered into an 

agreement under which Minerals agreed to acquire all Silver Bell assets in return for 418,095 

shares of Union stock and the assumption of specified liabilities. The precise structure of the 

transaction was that Minerals Exploration Company, a wholly owned subsidiary of Union Oil 

Company of California, acquired the Silver Bell assets, and the p\ll'chase price ·.vas paid with 

shares of Union stock. (Stip. ,r,r 12-15; Ex. S-3.) At the time of the contract, the value of stock 

was approximately $21 million. (Stip. ,r 16.) This was in the range of the amounts that other 

comp~es had offered SBI for its assets, as explained below at ,r 50. 

18. The transaction between Union, Minerals and Silver Bell closed in 

December 1978. (Ex. S-4 at Annex 111-13.) By the time of closing, the value of Union stock had 

risen so the consideration paid to Silver Bell was approximately $23.5 million. (Stip. 119.) 

(The completed transaction may be referred to as the "1978 Transaction.") 

19. Silver Bell's principal asset, and the driving force behind .this transaction, 

was its ownership of a 35%' non-operating, carried interest in a uranium mining and milling 

project being developed in Sweetwater County, Wyoming ("Sweetwater Project"). Minerals 

Exploration held the 65% operating interest in that project. During 1976-78, Union and Minerals 

· appraised Silver Bell's assets as being worth in the range of$18.7-21 million. (See below at1 

50.) Virtually all that value was derived from Silver Bell's interest in the Sweetwater Project. 

-12-



i 
I 
I' 
i 

CHEV 018295 

. ··.··:·.•.·:·· .·_,·::-·. ,•. ·:: ',' < .'. . .":·:· :· -· ·-,: __ ._ -

(Ex. S-4, Final SEC Form S-14 at pp. 47-50; McCloskey Dep at 49:2 - 50:4; Dep. Ex. 41.) The 

Sweetwater Project is described in more detail below at1 30 and its subparts, and 1 31. 

20. Silver Bell also owned or had nghts to a number of other mining claims in 

-- .:::.."=- ·.: .. .:..:, .. :...:_· 

Utah, Wyoming and Colorado. Among those other properties were some mining claims in and 

near Ophir, Colorado (the "Ophir Properties") which included the Silver Bell mine and mill site 

located near the Roanoak tailings pond. (Ex. S-4, Final SEC Form S-14 at pp. 51-56.) Union 

and Minerals valued all these other properties (not just the Ophir Properties) at a minimal amount 

' . 

(within the "rounding errors" of the uranium project appraisal). (Dep. Ex. 41; McCloskey Dep. at 

49:2-50:4.) 

B. The Terms of the 1978 Agreement: Union and Minerals Did Not Assume 
Silver Bell Liabilities. 

21. . The 1978 Agreement was carefully thought through. Both parties were 

represented by counsel - Silver Bell by the late Alec Keller of the Denver finn of Keller, 

McSwain, Wing & Maxfield and by Reardon, Reardon & Reardon (tax counsel); Union and 

Minerals by staff attorneys. Because of financial and accounting issues, both parties had 

qualified accountants involved - Coopers & Lybrand, Denver, for Silver Bell and Coopers & 

Lybrand, Los Angeles, for Union and Minerals. (Ex. S-4, Final SEC Form S-14; Ex. 516.) 

22. The transaction and its closing were conducted openly and publicly. The 

nature of the transaction, which required transfer of 418,095 Union shares, required registration 

of the shares with the Securities and Exchange Commission. (Ex. S-4, Final SEC Form S-1.f.,c 

Ex. 517, various correspondence between counsel regarding draft SEC Form S-14.) The parties 

were required to file an SEC Form S-14 Registration Statement which presented in detail the 
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nature and terms of the transaction, the parties' businesses, the reasons for the transaction, its 

effects, and other matters. ad.) That included the 1978 Agreement and copies of the parties' 

audits, financial statements, as well as other relevant information required under the federal 

securities laws. ad.) 

23. The 1978 Agreement carefully addresses the issue now before the Court-

whether any Silver Bell liabilities would pass to Union or Minerals and, if so, which ones. The 

1978 Agreement states Minerals would not be a successor to Silver Bell. Minerals would only 

be responsible for those obligations, if any, listed in the "Schedule of Obligations" that was to be 

attached to the Agreement as Exhibit 2. Silver Bell would be resp9nsible for all contingent 

liabilities arising in connection with the transferred assets prior to the sale. Minerals would be 

responsible for contingent liabilities arising in connection with the transferred assets after the 

sale. (Ex. S-3, 1978 Agreement at Article II, § 2. 02.) 

24.. It is important to recognize that PacifiCorp's Roanoak tailings pond was 

not an asset being transferred 1.lllder this transaction. PacifiCorp, not Silver Bell, owned the 

Roanoak tailings pond. (Ex. 501, Am. Comp!. , 13; Stip n 6-9.) 

25. It appears that the parties never prepared an Exhibit 2, the Schedule of 

Obligations assumed, for their 1978 Agreement. At least at this time, 22 years after the fact, the 

parties have been unable to locate any copy of the 1978 Agreement with an Exhibit 2. (Stip. ,r 

61.) Nevertheless, there is a detailed contemporaneous written record of the parties' dealings. 

This record makes it clear that, except for very limited obligations that the parties clearly 

identified, Union and Minerals would not take on any of Silver Bell's liabilities. Specifically: 
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a. 1978 Agreement. In the 1978 Agreement, Union, Minerals and 

Silver Bell expressly addressed and allocated Silver Bell liabilities. Section 2.0lB states that the 

consideration for the assets acquired by Minerals will include "the assumption by Minerals of 

certain specified obligations of Silver Bell." Section 2.02 states: 

Minerals Not a Successor Corporation. When and if the transaction 
contemplated by this Agreement is consummated, Minerals shall have 
only acquired the Assets of Silver Bell and shall not be considered as a 
successor corporation to Silver Bell; provided, however, Minerals shall as 
of the time of closing execute and deliver to Silver Bell an instrument 
whereby Minerals assumes all of Silver Bell's obligations under all of 
those certain agreements listed in Schedule of Obligations, attached hereto 
as Exhibit 2 and by this reference made a part hereof for all purposes. · 
Such instrument of assumption shall provide (subj~ct to such exceptions as 
are set forth herein and shall be set forth in such instrument) that Minerals 
shall assume and indemnify Silver Bell against and hold it harmless from 
any and all obligations in connection with the Assets arising subsequent to 
the time of closing. Silver Bell shall remain liable for all obligations in 
connection with the Assets arising prior to the time of closing. Silver Bell 
shall remain liable for all obligations not listed in Exhibit 2 or otherwise 
assumed by Minerals including but not limited to obligations to 
shareholders, including dissenting shareholders. 

(Ex. S-3, the 1978 Agreement at§ 2. 02 (bold in original, italics added).) 

b. Letter of Intent. The Union - Minerals acquisition of Silver Bell 

assets started with a March 1978 Letter of Intent. This Letter of Intent mirrored the language in 

the final 1978 Agreement and provided "Silver Bell would continue to be liable for any and all · 

obligations incurred or arising in connection with the assets or the operations thereof prior to the 

time of closing." Silver Bell also affirmatively represented that its assets were "free and clear of 

liens and encumbrances" and that there were no ongoing obligations which could not be avoided 

by a relinquishment of the properties, except as otherwise specifically provided in the definitive 

agreement. The Letter of Intent sets forth the liabilities that Minerals would specifically assume: 
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(1) the Sweetwater, Wyoming carried working interest (described in fs 30b, 45-47 below) and 

(2) Silver Bell's obligation to acquire yfancos Corporation. (See Ex. 519, Letter Regarding Intent 

To Acquire Siiver Bell's Assets for Union Oil Company of California Stock ("Letter of Intent'').) 

Neither of these is relevant here. (Silver Bell had previously agreed to acquire the assets of the 

Mancos Corporation. At the time of the 1978 Agreement with Silver Bell, Minerals entered into 

a separate agreement with Mancos to acquire the assets of Mancos for 6,905 shares of Union 

stock.) 

c. Mav 1978 Correspondence. On May 5, 1978, shortly before the 

signing of the 1978 Agreement, Union's counsel Sam Snyder sent_a fax to Silver Bell's counsel, 

Alec Keller, stating that his understanding of Exhibit 2 and Exhibit 3 is "that both will be none." 

(Ex. j20.) It also states that "i[f] the schedules to Exhibit one are still incomplete we can handle 

that by Letter Agreement at that time." (lgJ On May 8, 1978, Snyder sent a letter to Keller 

stating: 

I am transmitting here\1,ith Exhibits I and Exhibits 4 through 7. Exhibit 2 
[the schedule of liabilities to be assumed], which is a Silver Bell Exhibit, 
will cross-refe~nce Exhibit 1 so as to pick up the "carry" on the 
Sweetwater project as a burden on the property and not as a general 
obligation of Silver Bell. 

(Ex. 521, Letter from Snyder to Keller.) On May 11, 1978, Keller responded to Snyder stating: 

We have not executed the form of Exhibit 1 which I received 
today, even though basically we have no objection thereto. It does 
not provide for the assumption of Silver Bell's carried working 
interest obligation to Minerals Exploration Company nor the 
separate note. Paragraph f(3) provides that Minerals is to assume 
any and all of Silver Bell's obligations relating to rights and 
properties accruing subsequent to the effective date hereof I think 
it should be made clear that the carried working interest obligation 
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under the Operating Agreement is assumed as well as the specific 
note obligation. 

(Ex. 522 (emphasis in original).) 

. cl. SEC Form S-14 Registration Statement. Between May and 

October 1978, cowisel for Silver Bell and cowisel for Union and Minerals exchanged 

correspondence regarding drafts of the Form S-14 Registration Statement that was required under 

the Securities Act of 1933 for the Union stock to be distributed in this transaction. (See, 

generally, Ex. S-4, Final SEC Form S-14; Ex. 517 (various correspondence exchanged by 

counsel).) This formal filing under federal securities laws outlined the terms of the transaction 

for the benefit of shareholders and the markets and provided a detailed description of the 

transaction. It included a Joint Proxy Statement for Silver Bell and the Mancos Corporation and 

additional information prepared for or by the parties as required by federal regulations. This 

stated that "[n]either Union nor Minerals will assume any obligations of Silver Bell except for 

obligations to Minerals in connection with the Sweetwater project and a promissory note ... .," 

(Ex. S-4, Final SEC Fo,:m S-14 at p. I 1 2.) That statement was finalized and filed with the SEC 

on October 13, 1978. @J 

e. Silver Bell Plan of Liquidation. Silver Bell adopted a plan for 

liquidation, distribution of shares, and dissolution of Silver Bell. This was described in the SEC 

Form S-14 Registration Statement discussed above. It also demonstrates that Silver Bell and 

Union intended that Silver Bell would retain liabilities. Specifically: 

(i) Silver Bell was to cease active conduct of its business and 
liquidate, "less any assets retained or distributed to meet claims and liabilities." 
Annex 1 "Plan of Liquidation, Distribution of Shares and Dissolution of Silver 
Bell Industries, Inc., included by Unocal as part of S-14 Registration Statement. 
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(ii) The officers and directors of Silver Bell were authorized to 
"negotiate and consummate sales of all or any portion or portions of the properties 
of [Silver Bell] on such terms and conditions as they in their discretion shall deem 
beneficial to [Silver Bell] including the assumption by the purchaser or purchasers 
of any or all liabilities of Silver l;lell. 

(iii) All known or "ascertainable" liabilities of Silver Bell were to be 
promptly paid or provided for. "There may also be set aside and retained, in cash, 
securities, or other assets, a reserve fund in an amount estimated by the directors 
of the Company to be necessary for the payment of estimated expenses, taxes, and 
contingent liabilities." 

(iv) The Directors could provide that the reserve fund was retained by a 
trustee. 

(Ex. S-4, Final SEC Form S-14 at Annex Ip. 1 ,r,r 2-4.) 

f. Other Correspondence. From May through November 1978, 

Union's counsel, David Hatfield, and Silver Bell's counsel, Alec Keller, exchanged various 

correspondence to straighten out issues with Silver Bell's assets. (Ex.523.) None of the 

documents exchanged by the parties when drafting the 1978 Agreement or addressing issues 

between May and December mentions any liability that Silver Bell might have for the tailings 

pond located on Pacifi.Corp's property. In fact, Silver Bell represented in the SEC Farm S-14 

Registration Statement and its joint proxy statement that there were no such contingent liabilities. 

It stated: 

Aside from the described obligations [obligations in connection with 
. Sweetwater project and note payable to Mancos] and the obligation which 
will arise in connection with the completion of the sale of assets 
transaction described herein (see EXPENSES on Page 16 hereof), Silver 
Bell has no known obligations. 

(Ex. S-4, Final SEC Form S-14 at p. 1 ,r 2.) 
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26. Based on the 1978 Agreement itself and the contemporaneous written 

record, especially the SEC Form S-14 Registration Statement, it is absolutely clear that, by that 

contract, Minerals did not generally assume all of Silver Bell's liabilities. It assumed only 

specified liabilities, specifically (1) liabilities on the Sweetwater carried interest; (2) a 

promissory note payable to Mancos; and (3) obligations from the acquired assets after closing. · 

IV. FACTS RELATING TO DEFACTO MERGER AND MERE CONTINUATION 
EXCEPTIONS TO GENERAL RULE OF NO SUCCESSOR LIABILITY 

A. The Board of Directors, Officers, Management and Employees of Silver Bell 
Did Not Become Directors, Officers, Management or Employees of Minerals 
or Union. 

27. After the effective date of the 1978 Agreement, December 15, 1978, none 

of the members of the Board of Directors of Silver Bell became members of the Boards of 

Directors of Union or Minerals or officers or employees of Union or Minerals. (Stip. ,r 27.) 

28. After the effective date of the 1978 Agreement, none of the officers of 

Silver Bell became officers of Union or Minerals or members of the Boards of Directors or 

employees of Union or Minerals. (Stip. ,r 28.) 

29. In December 1978, one former Silver Bell employee (Les Smith) was 

employed indirectly, through a temporary employment agency, by Union. Mr. Smith served as a 

caretaker of the abandoned Silver Bell mill site. He served in this capacity for less than two 

years. (Stip. ,r 29.) 

B. After the 1978 Asset Acquisition, Union and Minerals Did Not Continue the 
Operations of Silver Bell. 

(1) Sweetwater Uranium Project. 
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30. The relationship and roles of Minerals as the 65% owner and as operator 

of the Sweetwater Project and Silver Bell as the 35% non-operating owner were controlled by a 

1969 Operating Agreement, between Minerals and a Silver predecessor. (Ex. S-26, Operating 

Agreement.) Minerals, as the 65% owner, controlled operations subject to the Silver Bell rights 

discussed below. (Ex. S-4, Final SEC Form S-14 at p. 47.) The Operating Agreement provided, 

in relevant part: 

a. Minerals had the obligation to plan and conduct exploration and 

development of the Project and to pay for its share of such activities. 

b. The parties were to share all costs of exploration, development and 

production according to their then current proportionate ownership. (Ex. S-26, Operating 

. Agreement at pp. 6-7, 21-23 fl 3, 12.) Silver Bell, the non-operating party, could agree "not to 

commit" to the project. Under that circumstance, the operator, Minerals, was required to advance 

Silver Bell's share of costs. These advances would not be repaid (i.e., would be "carried" by 

Minerals) until the project went into production. At that time, Minerals would be repaid with 

interest from 90% of the net revenue from Silver Bell's share of production. The remaining 10% 

of Silver Bell's production revenue would be retained by Silver Bell. (Id at pp.21-23112.) 

. . 

This type of arrangement is referred to in the mining industry as a "carried interest." 

c. . While Silver Bell was the non-operator, it was still entitled to be 

informed and consulted on project plans. Minerals, as the operator, was required to report to 

Silver Bell on ongoing plans and activities for the project, to seek Silver Bell's approval of 

certain plans, and to have Silver Bell determine whether it would commit or not comm.it to 

phases of the project. (Id atpp. 10-1114; pp. 16-1719.) 
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d. In partial fulfillment of this obligation, Union and Silver Bell had 

formed a Technical Committee consisting of representatives of both parties. This Technical 

Committee met regularly. (g.g_, Ex. 524, 11th Technical Committee Meeting; Ex. 525, 12th 

Technical Committee Meeting; Ex. 526, 13th Technical Committee Meeting; Ex. 527, 14th 

Technical Committee Meeting.) At these meetings, Minerals would present plans and reports. 

The parties would discuss and evaluate them. 

e. Silver Bell was responsible to market its 35% share of the 

production, and was entitled to receive (subject to its carried interest obligation) payment for 

that. (Ex. S-26, Operating Agreement, pp. 27-29116.) 

31. At the closing under the 1978 Agreement, Silver Bell sold all its interest in 

the Sweetwater Project and assets. As a result, its separate, minority interest ceased to exist, the 

operator~ non-operator distinction disappeared, and the Operating Agreement ceased to have 

any force and effect. Minerals, as the 100% owner of the Project, continued its role of planning 

and implementing exploration and development of the Project but as the 100% owner. It had no 

further obligation to report to, consult with, and hold technical committee meetings with Silver 

Bell or any other entity. Minerals was responsible for marketing all production and would 

receive all production revenue. 

C. Union and Mineral Did Not Continue to Operate Silver Bell's non­
Sweetwater Assets after the 1978 Agreement. 

32. Immediately after the 1978 Agreement was executed, Union and Minerals 

sent geological and engineering staff to evaluate Silver Bell's non-Sweetwater properties. This 

evaluation included those properties located near Ophir, Colorado. (Dep. Ex. 15, Silver Bell 
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Industries Property Report.) The staff evaluated whether there was mineral potential in the 

Ophir Properties; defined what steps would be required to maintain those properties; and 

identified potential environmental, safety or other hazards that might be associated with those 

properties. (Ex. 528, Memorandum from Lindsey to Buchella (indicating that Union was 

required to do assessment work to hold the Silver Bell properties from May 1978 until the 

closing of the 1978 transaction); Dep. Ex. I 5, Silver Bell Industries Property Report; Dep. Ex. 

19, Memo from Gumble to Zinn; Dep. Ex. 20, Memo from Zinn to Gumble regarding Ophir 

Water Quality Samples; Dep. Ex. 21, Geological Report on Ophir, Colorado ofOl/79; Dep. Ex. 

23, Memo from Koestel and Gumble to Zinn; Dep. Ex. 24, Memo from Gumble and Koestel to 

Zinn (''A.n unfavorable geological setting augmented by a complex, problem riddled land status 

and potentially expensive environmental commitments make it advisable to relinquish this 

property as soon as possible.'?; Zinn Deposition at 18:17-19:2; 54:2-70:19; 73:17-75:17; 

98:18-99:15; 119:7-25; 154:1-155:19 (Zinn explains that the geological staff evaluated the 

geological potential of the properties near Ophir and i~entified potential environmental and 

safety liabilities).) 

33. Through this process, the geological staff determined that the Ophir 

Properties had no geologic potential, i.e., no ore deposits that could be developed into an 

economic mine, but did have a number of potential problems. (lgJ These included safety issues 

with open adits and shafts on mining properties, environmental issues including shafts 

discharging contaminated water, and other issues. CM:.) In this process, the staff learned that 

there was a tailings pond near the Silver Bell mill site and apparently was told by Silver Bell 

· personnel that there was some form of agreement under which Silver Bell had agreed to stabilize 
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the tailings pond .. (Dep. Ex. 15, Silver Bell Industries Property Report.) The staff noted that 

there were potential issues with the tailings pond, but made it clear they did not know whether 

those would be Minerals' responsibility. (Id.; see also Dep. Exs. 18, 20, 24.) The Geological 

staff wrote to Minerals' headquarters and legal staff in Los Angeles requesting advice on how to 

proceed with the Ophir Properties: 

Reference is made to my memo (attached) of 11/8/78 to G.C. Dohm, Jr. [Dep. 
Exhibit 18}, on the Ophir property consisting of 3 environmental and safety 
~ for which Minerals Exploration Co. IM:£ be legally responsible. To my 
knowledge to date, consideration has yet to be given these hazards. 

(Dep. Exhibit 19, Memo from Zinn to All Interested Readers dated 11/16/78 (emphasis added); 

see also Dep. Exhibit 18, Memo from Zinn to Dohm ("Should Minerals Exploration Company 

acquire Silverbell, we then ll1©! be responsible/or stabilization of the tails. "(emphasis in 

original); Zinn Dep. at 73:17-75:17,· 99:16-102:6 (Mr. Zinn reported to his superiors that they 

should evaluate potential liabilities).)" 

34. By February 1979, two months· after the 1978 Transaction closed, 

Minerals' staff recommended dropping all the properties and interests acquired from Silver Bell 

in the Ophir area. (Dep. Ex. 20.) The Companies implemented this plan of disposition in three 

major steps: 

a. By the Fall of 1979, less than a year after acquiring the Ophir 

holdings, Minerals surrendered many of the unpatented mining claims and mill site claims by not 

filing papers required under the federal mining laws to maintain those claims. (Stip. ,r 38 and 

exhibits cited there; Zinn Dep. at 155:20-158:25.) 
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b. A major block of Silver Bell's Ophir Properties were held under an 

agreement between Silver Bell and an individual named Baumgartner dated May 30, 1970 in 

which Baumgartner conveyed certain mining claims and two major leases to Silver Bell. (Stip. 

n 41, 41a through 41c and exhibits cited there.) This was an installment purchase under which 

Silver Bell was to make yearly payments on the claims and leases. (Stip. ,r 42a.) On November 

17, 1979, less than one year after the 1978 Transaction, Minerals decided not to make the annual 

installment payment and to terminate all rights under the Baumgartner purchase agreement. 

{Stip. ,r 45.) Union sent Baumgartner a letter to that affect and included the $100 termination 

payment required by the agreement. (Stip. ,r 45.) 

C. In early 1980, within fourteen months of the 1978 Transaction, 

Minerals offered for sale all remaining Ophir properties acquired from Silver Bell. (Stip ,r 46; 

Ex. S-57.) Prospective buyers were provided the opportunity to inspect the properties and any 

relevant documents. (S-57; Ex. 531, Letters.from Rainey to Fleet.) On November 13, 1980, 

Minerals and Molycorp, Inc. (another Union subsidiary that had acquired title to certain 

properties in the area) sold all the remaining Ophir Properties to Fleet Resources, Inc. for 

$200,ooo. (Stip. 147; Ex. S-58.) 

35. Thus, within two years of the closing of the 1978 Transaction, all the 

properties acquired from Silver Bell in the Ophir area had been dropped or sold. During that 

period, Union and Minerals had conducted no mining or milling operations on the properties 

acquired from Silver Bell and made no use of PacifiCorp's tailings pond. 
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D. Union and Mineral Did Not Take over the Physical Location and 
Management of Silver Bell. 

36. The main business of Silver Bell was apparently the acquisition of 

interests in mineral properties and exploration of those directly or through-others. (See Ex. S-', 

Final SEC Form S-14 at p. 61 I; p. 4713 (SBI's operations were the "acquisition of interests in 

and to mineral properties and . .. exploratioll: '?.) Silver Bell conducted this business from its 

offices at 158 Fillmore Street, Denver. (Ex. 532.) 
' 

37. After acquiring Silver Bell's assets pursuant to the 1978 Agreement, 

Minerals did not takeover or use in any manner the Silver Bell office location. To the contrary, 

Mr. Eugene Sanders, who was Chairman, President and a major shareholder of Silver Bell (see 

Ex. S-4, Final SEC Form S-14 at pp.'57-58), apparently continued to manage Silver Bell (until 

November 1979) and other similar entities at that location after the 1978 Transaction. 

38. Silver Bell had adopted a plan to dissolve following the sale of its assets. 

(Ex. S-4, Final SEC Form S-14 at Annex L p. 1.) Silver Bell did not dissolve immediately, but 

waited until November 27, 1979, almost a year after the asset sale, to file its papers with the State 

of Colorado. (Stip. ,r 24.) During that intervening period, Silver Bell continued to conduct its 

operations out of its Fillmore Street offices, just as it had before. (Ex. 533, various tax 

documents for Silver Bell for 1979 and 1980.) 

39. A number of years earlier, Mr. Sanders had been involved in the creation 

of a corporation named Santier, Inc. (Ex. 534, Secretary of State Corporate Filings ofSantier, 

Inc.) Santier Corp was a major shareholder ofSBI. (Ex. 535, Letter from Keller to Cole at pp. 1-

2.) On May 5, 1978 Santier, Inc. formally changed its registered office to 158 Fillmore Street 
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with Mr. Sanders as its registered agent. (Ex. 536, Statement of Change for Santier, Inc.) 

Santier, Inc. apparently continued its existence until January I, 1983. (Ex. 534, Secretary of 

State Search Reply.) 

40. On June 29, 1980, Mr. Sanders created another corporation, Outwest 

Resources, Inc. (Ex. 537, Articles of Incorporation for Outwest Resources.) Outwest Resources 

continued until January 1, 1995 when it was administratively dissolved for failure to file a 

periodic report. (Ex. 538, Secretary of State Search Reply.) 

41. In 1980, Sanders, doing business as Outwest Resources, entered into an 

option agreement with Minerals which provided that he could buy certain mining properties that 

Minerals purchased from the Mancos Corp. (Slip. 1150-52.) · 

E. The Union-Silver Bell Transaction was Structured as a Tax-free Acquisition 
. of Assets Under Section 368(a)(l)(Q of the Internal Revenue Code. This 
Structure Does Not Make the Transaction a De Facto Merger. 

42. Minerals' 1978 acquisition of Silver Bell's assets was structured as a tax-

free acquisition under Section 368(a)(l)(C) of the Internal Revenue Code (the "Code") because 

the Silver Bell shareholders wished to avoid double taxation on the proceeds from the sale of the 

assets. (Stip. ,r 17; Ex. S-4, Final SEC Form S-14 at p.7,r 4, p .M912 (letter from Reardon to 

Silver Bell); Ex. 516.) The Code provides that net operating losses are automatically t:ransferred 

to an acquiring corporation in a transaction under§ 368(~)(1)(C). See I.RC. § 38l(a)(2). Silver 

Bell did have net operating losses that passed in the transaction, but Union and affiliates never 

used these because of other provisions in the Tax Code. (Stip. 1 17.) 

V. FACTS RELATING TO CLAIM OF FRAUD: (1) NO FRAUDULENT INTENT; 
(2) MINERALS PAID FAIR CONSIDERATION; AND (3) SIL VER BELL HAD 
ASSETS TO PAY ITS LIABILITIES 
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A. Minerals' Intent: To Acquire Sweetwater Interest. 

43. The reason for the 1978 transaction was that Silver Bell wanted to sell and 

. Union and Minerals wanted to acquire Silver Bell's interest in the Sweetwater Project. In 1972, 

Silver Bell had acquired a 35% interest in uraniwn properties in Sweetwater County, Wyoming. 

Minerals owned the other 65%. (See Ex. S-16, Operating Agreement; Stip. ,r 31.) 

44. By the mid-1970s, Minerals, as the operator of the Sweetwater project, had 

conducted exploration and identified a substantial ore body on the Sweetwater properties. 

Minerals was planning and developing a full-scale mining and milling operation at this site. (Ex. 

539, Parsons Feasibility Report; Ex. 540, Application for Permit To Mine.) This project was the 

driving force behind Minerals' 1978 asset acquisition of Silver Bell assets. 

45. As described above (130b), Minerals was carrying Silver Bell's 35% share 

of the costs of the Sweetwater Project, i.e., Minerals would advance those costs, but would be 

repaid only out of a portion (90%) of Silver Bell's share of production. As of March 15, 1978, 

Minerals had advanced Silver Bell nearly $12 million as Silver Bell's share of development costs 

for the Sweetwater Project (Ex. S-4, Final SEC Form S-14 at p. 3 ,r 5; p. 48 ,r 4; p. 50 ,r 2; 

McCloskey Dep. at 24:21-25:7.) Internal projections estimated that, assuming commercial 

production commenced in 1980, and assuming the project met targeted production and cash flow 

asswnptions, Minerals would not obtain full repayment of Silver Bell's carried share of 

development costs before late 1984. If Minerals acquired the Silver Bell interest, it would be 

repaid the moneys advanced for Silver Bell more quickly, as 100% of the Silver Bell revenue 

(rather than the 90% allowed if Silver Bell continued as a minority interest owner) would be 

allocated to repayment. · (IgJ At the same time, repayment of the carried interest obligation 
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would delay substantial returns to Silver Bell shareholders. Sale of the property would enable 

Silver Bell shareholders to obtain substantial value from this investment in the short term. 

46. Minerals had additional reasons for wanting to acquire Silver Bell's share 

of the project. Under the Operating Agreement, each party was responsible to market its share of 

production. (Ex. S-26, Operating Agreement at pp.27-29116.) By 1976, Minerals had entered 

into a long term contract with Public Service Co. of Indiana (PSI) that guaranteed Union a 

favorable return for 50% of the project production. (Dep. Exhibit 34, Memo from McCloskey to 

Hartley; Ex. 541, Letter from PSI to McCloskey.) PSI agreed to purchase one-half of the ore 

produced and to make advance payments on that production equal to half of the initial 

investment in the mine and mill up to $21.5 million. (Id.; McCloskey Dep. at 31:22-33:10; 

23:23-24: 10.) 

47. Silver Bell, however, was not doing well on marketing its share of 

production. Throughout the mid-l 970's, Silver Bell had engaged in negotiations with a number 

of mining companies and with utilities, who were potential customers for uranium ore, in an 

attempt to sell its share of production and/or its interest in the project. (Ex. 542, negotiation 

letters from various companies; McCloskey Dep. at 31:22-33:10; 38:5-39:4; 65:14-19.) The 

most promising was Pacific Gas & Electric ("PG&E"). (Ex. 543, Option Agreement; Ex. 544, 

letter and articles of incorporation; Ex. 545; Dep. Exs. 36, 37, 38, correspondence.) As ofl978, 

Silver Bell had not entered into any sales agreements for its share of production. If Silver Bell 

was not able to market its share of production at a favorable price, Minerals' recovery of the 

carried interest payments would be jeopardized or delayed. 

-28-



CHEV 018311 

- ':..·.:..··: --=·:-·.::::-,:....:..... ~-.•.:-. ....... :-·.·· •. - • - :·. _ .... __ .-·· -··,· .:· '' :·.: ... _ -.:___: · .. -·_--~--'-- -··: . ~ ·_·:.'.·:.:..:..-.~ 

48. Finally, Silver Bell had conducted extended negotiations to sell its assets 

to PG&E. Such a sale would require approval from the California Public Utilities Commission. 

(Ex. 545, Memo from Eakland to Brinegar.) Approval by the PUC would delay any transaction 

for one to two years. This was unacceptable to Silver Bell shareholders and management. (Ex. 

545; Ex. 546, Letter from President of SB! to shareholders.) From Minerals' perspective, the 

delay, with the associated risk that Minerals would have as its venture partner a regulated utility, 

caused serious concerns. (Ex.547; Ex.548, at p. M1047; Ex.549; Dep. Ex. 41; Dep. Ex. 61; 

Sleeman Dep. at 34: 17-35: 12) All these issues provided both Minerals and Silver Bell sound 

business reasons for a purchase/sale of the Silver Bell 35% interest. 

B. Minerals Paid Fair Value for Silver Bell Assets. 

49. Pursuant to the 1978 Agreement, the consideration paid to Silver Bell for 

the sale of its assets was 418,095 shares of Union common stock and assumption of limited, 

specified liabilities. (Stip. ,r 15.) The 418,095 shares constituted fewer than 1 % of the total 

outstanding shares of Union. (See, Stip. , 18; Ex. S-6.) As of May 15, 1978, that stock sold at 

approximately $50 per share, making this a $21 million transaction. (Stip. ,r 16.) The price of 

the shares increased from May to December, and the price used under the 1978 Agreement for 

payment of fractional share interests (the average price for Union common stock for the ten days 

prior to December 5, 1978) was $5 6.20. (Stip. , 19.) This meant that as of the closing of the 

1978 Transaction, Silver Bell actually received approximately $23.S million in stock for the sale 

of its assets. (!gJ The preliminary prospectus stated that the Union stock offer was "the best 

offer received by Silver Bell in the more than two years of negotiations with many companies." 

(Ex. S-4, Final SEC Form S-4 at p. M751 (letter from Sanders to Silver Bell Shareholders).) 
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50. Union and Minerals had prepared a series of appraisals of Silver Bell's 

assets prior to the 1978 Agreement. These focused principally on Sweetwater, but included the 

other assets. These appraisals reflected a value for Silver Bell's assets in the range of $20 

million. This was consistent with what other companies were offering Silver Bell for the assets. 

(Dep. Ex. 38, Memo from McCloskey to Brinegar (evaluating pros and cons of PG&E's offer for 

and appraisal of Silver Bell); Dep. Ex. 39, Memo from McCloskey to Brinegar (appraising Silver 

Bell at 19.5 million); Dep. Ex. 41, Memo.from McCloskey to Brinegar (explaining that $18. 7 

million was a reasonable offer for Silver Bell); Dep. Ex. 43, Memo from Sleeman to Hartley 

(analyzing Silver Bell's offer to sell for 450,000 shares of Union);_ Dep. Ex. 47, Memo.from 

Eakland to Brinegar (Union had only a few days to act before Silver Bell received an acceptable 

offer from another company); McCloskey Dep. at 27:21-29:22; 49:2-50:4; 63:16-64:22.) 

51. Under the terms of the 1978 Transaction, Silver Bell was required to pay 

its outstanding liabilities, obligations and expenses. Those obligations and expenses would be 

paid from cash on hand, which Silver Bell did not sell to Union, and from cash generated from 

the sale of sufficient Union shares to cover the liabilities. The SEC S-14 Registration Form 

estimated that 4,000 shares, worth more than $200,000 would be sold to meet Silver Bell 

liabilities as payment for these obligations. (Ex. S-1, Final SEC Form S-14 at p: 8.) The S-14 

Registration Statement expressly stated that if those estimates proved low, more stock would 

have to be sold. (ML) 

52. Silver Bell assets were available to pay its liabilities for a substantial 

period after the December 1978 closing. After the closing and after Silver Bell had attended to 

certain other matters, Silver Bell shareholders would be entitled to surrender their Silver Bell 
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shares to be exchanged for Union shares. (Ex. S-4, Final SEC Form S-14 at pp. 8, 46.) The 

directors of Silver Bell held approximately 8.2% of the shares of the company, which would 

have had a value of almost $2 million as of the date of the closing. (Ex. S-4, Final SEC Form S-

14 at pp. 57-58.) The largest single shareholder (Consolidated Oil and Gas) held 11.2% of the 

stock, which would have been in excess of $2.5 million. (lg.) Any Union shares unclaimed as of 

the date of Silver Bell's dissolution and liquidation would be sold and the proceeds sent to the 

Treasurer of the State of Colorado under Colorado's escheat statute. Shareholders who had not 

· exchanged their Silver Bell shares prior to that time could make claims against the funds held by 

the Treasurer. (Stip. 122.) Under this provision, United Bank, which served as transfer agent 

for Silver Bell, transferred approximately one million dollars to the State Treasurer in late 1979. 

(Stip. , 23a; Ex. S-8; Ex. S-9.) This money could be reached by Silver Bell's creditors. 

VI. FACTS RELATED TO 1976 NPDES PERMIT 

53. In 1976, the Colorado Department of Health ("the State") issued National 

Pollutant Discharge Elimination System (''NPDES") Permit No. C0-0000108 to Silver Bell. 

This allowed Silver Bell to discharge water from what the permit described as "wastewater 

treatment facilities" for Silver Bell's milling operations. (Ex.550, NP DES Permit issued to Silver 

Bell.) The permit authorized discharge of water from two outfall points on the Roanoak tailings 

pond to the adjacent river. The permit set effluent limitations for the discharge. (Ex. 551, 

Summary of Rationale for NP DES Pennit.) 

54. The pennit also contained a number of requirements relating to reports, 

operations, and other matters. These included a Termination of Operations requirement 

("Termination Requirement"). (Ex. 550 at p. 13.) This Termination Requirement provided that 
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Silver Bell should conduct a study of the control of all discharges to the river from Silver Bell's 

operations. The study was to be submitted by December 31, 1-977. It was to include a plan for 

the elimination of such discharges after the tennination of Silver Bell's operations and a schedule 

for implementation of that plan. The implementation schedule was to have all work completed 

within two years of the termination of Silver Bell's operations. (Ex. 550 at p. 13.) 

55. On December 29, 1977, Silver Bell sent the required plan to the State. 

(Ex. 552.) That plan called for the construction of surface runoff diversion structures to divert 

surface water that would run onto portions of the tailings pond, plugging of decant structures on 

the pond, and planting of cover vegetation in certain areas. The pl~ stated that the work would 

be completed by October 1978. @,) Silver Bell did not do the work. 

56. Silver Bell continued as the permittee on the NPDES permit at least into 

March 1980. In November 1979, Molycorp Inc., which, as indicated below, had filed.papers to 

claim a new Silver Bell mill site in the general area of the old site, began to investigate issues 

with the permit. On November 29,.1979, Molycorp requested from the State an application to 

transfer the NPDES permit from Silver Bell to Molycorp.2 (Ex. 553.) 

51. It appears that, by a letter from the State dated on November 30, 1979, 

Molycorp received a copy of the NPDES pennit issued to Silver Bell. The letter stated that the 

State would issue a permit to Molycorp if Molycorp would submit a signed application. One 

2Molycorp is not a defendant in this action. No claim is pleaded against Molycorp or that 
Union and Minerals have liability for Molycorp's actions. By including facts relating to 
Molycorp, the Defendants do not waive their objection to consideration of any claims against 
Defendants based on Molycorp actions. As indicated in Sec. VI of this brief below, Defendants 
will file a separate motion to strike all Molycorp issues. 
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form of application would .be an application for transfer of the permit. On receipt of that, the 

State stated it would issue a permit to Molycorp. (Ex. 554.) 

58. On March 10, 1980, Molycorp executed an "Application For Transfer And 

Acceptance Of Terms OfNPDES Permit." (Stip. ,i 58; Ex. S-73.) The Parties have not located 

any document that indicates that the State finally issued the permit in Molycorp's name, but 

Molycorp did apparently deal with the State after March 1980 on various issues. 

59. The application for transfer of the NPDES permit stated that Molycorp 

was the owner of the mill and tailings pond. As to ownership of the mill, Molycorp had claimed 

ownership of a new mill site in approximately the area of the old Silver Bell mill site shortly 

before that date. (See ,i 61 below.) As to the tailings pond, that statement was not correct. 

Molycorp (as well as Union and Minerals) was not then and never had bee.n the owner of the 

Roanoak tailings pond. As PacifiCorp admits, PacifiCorp and its predecessors owned the tailings 

pond at all relevant times prior to 1991. (Stips. ,r,i 7-9.) 

60. Molycorp staff subsequently evaluated what steps would be required if it 

had to reclaim the tailings pond, and the cost of that work. (Ex. 515; Ex. 555; Ex. 556; Ex. 557.) 

The conclusion was that the cost ofreclamation would be in the range of$110,000-125,000. 

(lg.) 

61. Minerals had allowed its rights to certain unpatented mining claims in the 

Ophir area to lapse in 1979. (Stip. ,r 38 and exhibits cited there.) Two claims that lapsed were 

the Silver Bell mill site and the Butler mill site. On March 10, 1980, Molycorp, Inc. filed and 

recorded a Notice of Location for a new Silver Bell mill site and Butler mill site that it had 

claimed in the same vicinity as the prior claims. (Stip. ,i 39 and exhibits cited there.) 
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62. As stated above, in November 1980, Minerals and Molycorp sold to Fleet 

Resources all remaining properties in the Ophir area associated with the 1978 Transaction. This 

included the Silver Bell mill site as claimed by Molycorp in March 1980. Fleet Resources was 

specifically provided a copy of the NPDES permit. (Stip. 159; Ex. S-74; Ex. 531, Letter from 

Rainey to Fleet.) 

63. Fleet then went through the same process with the State as Molycorp had 

earlier for transfer of the NPDES Permit. Fleet filed an Application for Transfer and Acceptance 

of Terms with the State in December 1980. (Stip. 159; Ex. S-74.) The State formally re-issued 
. . 

the permit to Fleet. (Ex. 558i Ex.560, NP DES Permit Issued to Fleet; Ex. S-74, Fleet's 

Application for Transfer.) Thus, ifMolycorp's March 1980 application had resulted in the permit 

issuing to it, Molycorp was the permittee for no more than nine months, from March to 

December 1980. (Compare Ex. S-73, Molycorp's Application for Transfer to Ex. S-74 sign.ed 

3/10/80, Fleet's Application for Transfer signed 12/4/80.) 

64. The 1976 NPDES permit expired in 1981. Fleet renewed the permit as of 

November 15, 1982. (Ex. 561; Ex. 562.) In the renewal, the State dropped the Termination 

Requirement and any requirement for reclaiming the tailings pond when operations ceased. 

(Compare Ex. 560, the 1976 NPDES Permit, to Ex. 561, the 1982 NP DES Permit.) Fleet and its 

successors at the site obtained further renewals of this permit in 1983, 1987, and 1996. (See Ex. 

563; Ex. 564; Ex. 565; Ex. 566; Ex. 567.) None of those renewals included any term comparable 

to the Termination Requirement. (See id.) 

65. The State did not issue a notice of violation to Silver Bell, Molycorp or 

Fleet for any claimed failure to comply with the Termination Requirement. (See Ex. 505, 
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Plaintiffs Response to Defendant's First Set of Requests For Admissions, at pp. 4-5, Response 

Nos. 1-2.) The State pennit files contain no discussion of the termination plan as filed by Silver 

Bell in 1977 or of any issues with the Termination Requirement. 

VII. IN 1991, PACIFICORP SOLD THE ROANOAK PLACER TO THE WYNNES 

66. In 1991, PacifiCorp sold its Roanoak placer mining claim, with the 

tailings pond, to Edwin and Cam.ilia Wyrme for commercial purposes. The Wyrmes apparently 

planned to construct a hydroelectric power plant on the site. (Ex. 569, Special Warranty Deed) 

PacifiCorp asserts that it did not indemnify the Wyrmes for any liability arisirtg from the tailings 

pond. (Ex. 508, Letter from Randall to Douthit at p. 2.) PacifiCorp did, however, conduct an 

environmental investigation of the property in 1990 prior to the sale to the Wyi:mes. (Ex. 570, 

JBR Consultants Group Study prepared for Jeff Tucker of PacifiCorp; Ex. 571, Memo (''the 

assessment of the environmental issues is not complete, nor have the Colorado Mine 

Reclamation Regulations been reviewed Also, Colorado has its own 'Superfund Law' which may 

affect liability issues at this property.'?; Ex. 569, Special Warranty Deed ('Grantee is aware of 

the environmental analysis performed by Grant or on the property and of its .findings. '?.) About 

four years ago, the Wynnes sold approximately half of the Roanoak Placer to a company known 

as the San Joaquin Partners for about $200,000. (Stip. ,I 9.) The Wynnes' remaining half of the 

Roanoak Placer is now on the market for $1,100,000 dollars. (lg.) PacifiCorp has not sued the 

Wynnes in this contribution action. Obviously, as owners of the tailings pond from 1991-

present, they would have some level of contribution liability. 
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VIlI. PACIFICORP SUBMITS VOLUNTARY CLEANUP APPLICATION 

67. In May 1999, PacifiCorp and the Wynnes filed a Voluntary Cleanup and 

Redevelopment Act Application for the Silver Bell Tailings Impoundment Ophir, Colorado 

("VCUP") with the Colorado Department of Public Health and Environment. (Ex. 572; Ex. 502 

at 4 (indicating the Wynnes are co-applicants.) In February 2000, PacifiCorp filed a revised 

VCUP application. (Ex. 573.) In 1999, before the VCUP was approved, PacifiCorp apparently 

began to conduct remedial work on the Roanoak. tailings pond pursuant to its unapproved VCUP. 

(Ex. 501, Amended Complaint n 32-35; Ex. 502 at p.51 Ill) The VCUP was not approved 

until July 20, 2000, by which time most of the work was done. (E_x. 574.) 
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ARGUMENT 

1 AS A PURCHASER OF SIL VER BELL ASSETS, UNION AND MINERALS DID 
NOT ACQUIRE LIABILITIES UNLESS ONE OF THE FOUR EXCEPTIONS TO 
THE NO SUCCESSOR LIABILITY RULE APPLIES. PACIFICORP CANNOT 
ESTABLISH THAT ANY EXCEPTION APPLIES. 

In 1978, Minerals and Union entered into a routine asset purchase transaction with Silver 

Bell Industries. Minerals purchased substantially all the assets of Silver Bell for approximately 
' 

$23.5 million in Union stock. It is uniform, black letter law that in such an asset purchase 

transaction, the purchaser does not acquire the liabilities of the seller unless one of four narrow 

exceptions to that rule applies: 

1. . the purchaser expressly or impliedly agrees ·to assume the disputed 

obligation; 

2. the transaction is a de facto merger; 

3. the purchasing corporation is a mere continuation of the selling 

corporation; 

4. the transaction is fraudulently entered into to escape the liability asserted. 

See,~ Fletcher, CYCLOPAEDIA OF THE LAW OF PRN ATE CORPORATIONS,'§ 7122 (Rev. ed. 

1990); Florom v. Elliott Mfg., 867 F .2d 570, 574-79 (10th Cir. 1989) ( applying Colorado law); 

Johnston v. Amsted Indus. Inc. 830 P.2d 1141, 1142-43 (Colo. App. 1992) (states general rule 

and four traditional exceptions); Ruiz v. ExCello Corp., 653 P.2d 415,416 (Colo. App. 1982) 

(same). 

The issue of corporate successor liability in this CERCLA contribution action should be 

decided according to Colorado law. See United States v. Bestfoods, 524 U.S. 51, 62-64, 118 S. 
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Ct. 1876, 1885-86 (1998) (CERCLA gives no indication that the entire body of "state corporation 

law is to be replaced simply because a plaintiff's cause of action is based on federal statute" -

dictum); United §tates v. Hardage, 985 F.2d 1427, 1433 n.2 {10th Cir. 1993) (because CERCLA 

contribution proceeding does not affect government interests, state law will govern). A number 

of federal courts previously held that they should develop a federal common law of corporate 

successor liability under CERCLA. E..&, Louisiana-Pacific Corp. v. ASARCO, Inc .• 909 F.2d 

1260, 1262-63 (9111 Cir.1990). Courts have retreated from that position in recent years and 

recognized that state law, not federal common law, should be the basis for deciding this basic 

issue of corporate law in CERCLA cases. Atchison, Topeka and Santa Fe Ry. Co. v. Brown & 

Bryant, Inc .• 159 FJd 358, 361-64 (9th Cir. 1997) (overruling earlier Ninth Circuit decision in 

Louisiana-Pacific case, citing Atherton v. FDIC, 519 U.S. 213 (1987) and O'Melveny & 

Myers v. FDIC. 512 U.S. 79 (1994) for the rule that state law should be supplemented ~y federal 

rules of decision "only in few and restricted instances");~ also Bestfoods, supra. This change 

should not affect the outcome of this case. Except for those courts that adopted a fifth exception 

to the no successor liability rule3. courts have found federal and state law essentially the same on 

30ne reason some earlier decisions resorted to a federal common law was to recognize a 
fifth exception to the black-letter rule that an asset purchaser does not acquire liabilities, i.e., the 
"substantial continuity" or "continuity of enterprise" theory. E.i., U.S. v. Carolina Transformer, 
978 F.2d 832, 838 {4th Cir. 1992). This theory is a liberalized version of the traditional mere 
continuation and de facto merger exceptions. But a perceived need for more advantageous law is 
an insufficient reason to reject state law. See Atchison, 159 FJd at 364; Bestfoods. supra. 

'Colorado has expressly rejected an extension of the standard exceptions to adopt the substantial 
continuity rule as a new exception to the general rule of no successor liability. Johnston, 830 
P .2d at 1146-4 7; Florom, 867 F .2d at 579-81. PacifiCorp is not asserting that exception in this 
case. (Interrog. Resp. Nos. 1, 2; Supplemental Interrog. Resp. No. 2; letter from Randall to Lane 
of09/07/00. (Exs. 503,504.506, 507:).) · 
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issues of corporate successor liability, and have decided the issue on well established principles · 

of corporate law. Atchison, 159 F .2d at 364 ("Fortunately, we need not determine whether state 

law dictates the parameters of successor liability under CERCLA, as we would reach the same 

result under federal common law."). Accordingly, while relying primarily on Colorado law, this 

brief will cite federal cases applying the standard rules of corporate successor liability in 

CERCLA cases. 

The four exceptions are addressed in Sections II through V of this brief. As will become 

readily apparent, PacifiCorp bas not shown and cannot show that any of those exceptions applies 

under the facts of this case. 
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II. THE 1978 AGREEMENT IS CLEAR THAT UNION DID NOT ASSUME ANY 
SILVER BELL LIABILITY TO REMEDIATE PACIFICORP'S TAILINGS 
POND. EXCEPTION 1 TO THE NO SUCCESSOR LIABILITY RULE DOES 
NOT APPLY. 

PacifiCorp claims that Union and Minerals have liability as successors to Silver Bell 

because they assumed such liability as part of the 1978 asset purchase agreement. This claim is 

to be determined as a straightforward matter of contract law. The Court must look to the parties' 

agreement. To prove this claim, PacifiCorp must show that, under the terms of the 1978 

Agreement, the parties agreed that Union and/or Minerals would assume whatever liability Silver 

Bell had for remediating PacifiCorp.'s tailings pond. PacifiCorp can prove this in two ways: 

(1) PacifiCorp can prove a general assumption, i.e., that Union or Minerals contracted to assume 

all Silver Bell liabilities; or (2) PacifiCorp can prove a specific assumption, i.e., that they 

contracted to assume this specific liability or a specific category of liabilities that included some 

Silver Bell obligation to clean up PacifiCorp's tailings. 

This is very significant for PacifiCorp's claim that the assumption exception to the no 

successor liability rule applies. Since there was no general assumption of liabilities, PacifiCorp 

must identify a specific claimed liability of Silver Bell and show how that was assumed under 

the specific terms of the 1978 Agreement. Unlike the defacto merger and mere continuation 

exceptions, which conceptually would pass all liabilities to a buyer of assets, the claim of an · 

assumption must be proven for a specified liability. Thus, applying this rule in the context of 

this action, Paci:fiCorp's Amended Complaint asserts two primary bases for Silver Bell liability at 

this Site: (1) statutory liability under CERCLA; and (2) a 1970 Agreement between Silver Bell 

and PacifiCorp that allowed Silver Bell to use the Roanoak tailings pond but included certain 
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Silver Bell contractual obligations associated with such use. (Ex. 501, Amended Complaint, 

generally.) (The Amended Complaint also includes some tort theories that are subject to pending 

motions to dismiss.) PacifiCorp must show that the 1_978 Agreement includes some term under 

which Union and Minerals specifically agreed to assume liability under a statute that didn't exist 

(CERCLA was not enacted until 1980, two years after the 1978 Agreement) or under the 1970 

Agreement. PacifiCorp cannot prove either.4 

The following sections of this argument will show that: 

1. As a matter of law, to establish an express assumption of liabilities, 

PacifiCorp is required to show clear contract language showing th_e parties intended an 

assumption of the liability now asserted (Section II.A); 

2. The language of the 1978 Agreement is clear and unambiguous that Union 

did not nµke a general assumption of Silver Bell liabilities (Section II.B); 

3. No provision of the 1978 Agreement can be read to expressly assume any 

specific liability for PacifiCorp's tailings pond (Section II.C); 

4. PacifiCorp may not assert implied assumption because there is clear 

contract language of non-assumption of liabilities. But if it could, there is no conduct from 

which the Court can imply an assumption ofliability for PacifiCorp's tailings pond. 

(Section II.D) 

4Tb.is brief will discuss assumption of Silver Bell liabilities without (for the most part) 
addressing the issue of whether, in fact, Silver Bell had or has the specific liability PacifiCorp 
identifies, or whether such liability would include tailings pond remediation. Those issues are 
for detennination in Phase 2. 
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A. The Law Requires That An Express Assumption Must Be Clearly Shown By 
The Parties' Contract. 

The detennination whether Union or Minerals assumed any Silver Bell liabilities under 

the 1978 Agreement is a matter of interpretation of that contract. In construing that contract, it is 

axiomatic that the Court's function is to determine and give effect to the·intent of the parties. 

USI Properties East Inc. v. Simpson, 938 P.2d 168, 173 (Colo. 1997); Cache National Bank v. 

Lusher, 882 P.2d 952, 957 (Colo. 1994). That intent is to be determined primarily from the 

. document itself. When the language of the parties is clear, that clear language must be given 

effect by the Court. Cache National Bank, 882 P.2d at 957; KN Energy. Inc. v. The Great 

Western Sugar Co., 698 P.2d 769, 776 (Colo. 1985), cert. denied, 472 U.S. 1022. Before finding 

an assumption of liabilities, the Court should look for clear and unambiguous contract language. 

FLETCHER, § 7114 at p. 200 ("the agreement must be clear and unambiguous in order for it to 

amount to an assumption"). Applying this basic standard, the-following section will show that 

language of the 1978 Agreement did not include any general assumption of contract liabilities. 

B. The Language Of The 1978 Asset Purchase Agreement Was Clear That 
There Was No Express General Assumption Of Liabilities. 

In the 1978 Agreement, Union, Minerals and Silver Bell expressly addressed and 

allocated Silver Bell liabilities. Their express language makes it crystal clear that there was not 

an express general assumption of Silver Bell liabilities. 

Section 2.0lB of the Agreement states that the consideration for the assets acquired by 

Minerals will include "the assumption by Minerals of certain specified obligations of Silver 

Bell." (Emphasis added.) Section 2.02 states: "Minerals Not A Successor Corporation. 

When and if the transaction contemplated by this Agreement is consummated, Minerals shall 
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have only acquired the Assets of Silver Bell and shall not be considered as a successor 

corporation to Silver Bell." (Facts ff 17, 23, 25a (emphasis in original).)5 

Section 2.02 identified the liabilities that would be assumed: (1) those obligations listed 

in Exhibit 2 to the Agreement and (2) obligations in connection with the assets acquired arising 

after closing. (Facts ,r,r 23, 24, 25a.) 

As the starting point for the analysis of PacifiCorp's argument that the assumption 

exception to the no successor liability rule applies here, this express language of the 

1978 Agreement absolutely precludes the Court from finding that Minerals or Union generally 

assumed all Silver Bell liabilities in the 1978 Agreement. The parties' explicit language 

unequivocally states otherwise. Florum v. Elliot Mfg., 867 F.2d 570, 574-75 (10th Cir. 1989) 

(" An unambiguous contract between the seller and purchaser corporations, with explicit 

provisions which exclude any liability for the debts and liabilities of the predecessor, weighs 

against our finding that an exception can be implied."); see also John S. Boyd Co. v. Boston Gas 

Co., 992 F.2d 401, 406-407 (1st Cir. 1993) (the clear language of the agreement is conclusive); 

United States v. Vermont American Com., 871 F.Supp. 318, 320-321 (W.D. Mich. 1994) (clear 

language setting forth the specific liabilities that the buyer assumed bars a finding that the buyer 

assumed CERCLA liability). Accordingly, unless PacifiCorp can show that the liability to clean 

up its failings pond arises from the express language of the 1978 Agreement, i&, that it was 

included in Exhibit 2 or arose from the purchased assets subsequent to the closing, its assumption 

argument fails. 

5The Argument section of Defendants' Trial Brief cites to "Facts." These citations are to 
the specified paragraph number set forth in the section of the brief entitled, "Statement of Facts." 
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C. The Obligation To Remediate The Tailings Pond Was not Included In The 
Liabilities Assumed In The 1978 Agreement. 

The 1978 Agreement stated that Minerals would assume only two categories of Silver 

Bell liabilities: (1) those included in Exhibit 2, the Schedule of Obligations; and (2) obligations 

in connection with the assets arising subsequent to closing. The remediation of Pacifi.Corp's 

tailings pond is not included within either category of liabilities. 

1. Exhibit 2, the Schedule of Obligations to the 1978 Agreement, Did Not 
Include Any Liability For PacifiCom's Tailings Pond. 

There is some confusion with respect to Exhibit 2, the Schedule of Obligations to · 

the 1978 Agreement. As far as anyone can detennine at this time, the parties never prepared an· 

Exhibit 2. In this situation, there is an ambiguity in the document itself as to what the parties · 

intended Exhibit 2 to include. But that ambiguity is easily resolved under basic principles of 

contract .interpretation. One of the most reliable indicators of the parties' intent is their 

interpretation of the contract prior to any controversy arising. Blecker v. Kofoe~ 672 P .2d 526, 

528 (Colo. 1983), remanded and affd after remand, 714 P.2d 909 (Colo. 1986); Tucker v. 

Ellhogen. 793 P.2d 592, 596 (Colo. App. 1989). In this case; there is a clear, contemporaneous 

written record of exchanges between the parties and in official filings submitted by both parties 

to the Securities and Exchange Commission immediately prior to and after signing the 1978 

Agreement. That record shows beyond any dispute that the parties did not intend to include in 

Exhibit 2 the liability now asserted. 

The contemporaneous written record is described and quoted in detail in 

paragraphs 25a through 25f of the Statement of Facts above. That record begins with the parties' 

letter of intent executed in March 1978, and includes correspondence between co~l leading up 
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to the May 1978 Agreement, a Form S-14 Registration Statement filed with the Securities and 

Exchange Commission W1der the Securities Act of 1993, Silver Bell's plan of liquidation, and 

other documents. Collectively, those documents make it clear that Exhibit 2 to the 1978 

Agreement would.include only two liabilities: (1) the carried working interest obligation 

associated with the Sweetwater Project; and (2) a promissory note in connection with the Mancos 

transaction. 

There is· no reference in the 1978 Agreement or the contemporaneous written 

record of the parties' intent that Exhibit 2, the Schedule of Obligations to be assumed, would 

include any environmental liability, much less a specific obligation to remediate Paci:fi.Corp's 

tailings pond. Accordingly, Minerals and Union did not assume any tailings pond liability 

through Exhibit 2. 

2. The PacifiCorp Tailings Pond Was Not Included In "Obligations In 
Connection With The Assets" Arising After Closing. 

Under§ 2.02 of the 1978 Agreement, Minerals agreed to assume "obligations in 

connection with the Assets arising subsequent to the time of closing." (Facts ,r 25a; Ex. S-3.) 

Plainly, this could not include any liability for the PacifiCorp tailings pond because it was not an 

"Asset" acquired under the terms of the Agreement. The assets that Minerals acquired were 

Silver Bell properties. Silver Bell did not own the tailings pond that is the subject of this action. 

PacifiCorp's Am.ended Complaint pleads and PacifiCorp admits that it owned the tailings pond 

from 1913 to 1991. (Facts 16.) There is and can be no claim here that Minerals acquired the 

tailings pond in the 1978 Transaction with Silver Bell. Since the tailings pond is not one of the 
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assets acquired under the 1978 Agreement, neither Minerals nor Union acquired any liabilities, 

pre or post closing, with respect to it. 

Furthermore, even if the liability of Silver Bell for PacifiCorp's tailings pond were 

deemed to be "in connection with the Assets", it would not have been a liability "arising 

subsequent to the time of closing." PacifiCorp has expressly pleaded and asserts in discovery 

that the Silver Bell liability it asserts Minerals and Union succeeded to derives from the liability 

for the tailings pond that arose prior to the closing. 

Specifically, PacifiCorp asserts that Union and Minerals succeeded to Silver Bell's 

obligation under a 1970 Agreemerit to stabilize the tailings pond. ·(Amended Complaint 11 67-

74.) According to the 1970 Agreement, the obligation to stabilize the tailings pond arose when 

Silver I;lell ceased operations. (Facts ,r 11.) According to PacifiCorp, Silver Bell "abandoned" 

its milling operations and the tailing pond. (Facts ,r 10.) Thus, Silver Bell's liability under the 

1970 Agreement arose in 1975 - three years before closing. 

Pacifi,Corp also asserts that Union assumed Silver Bell's obligation to perform 

reclamation under the 1976 NPDES permit Defendants object that this issue is not pleaded and 

is not properly before the Court. (See Section VI of this brief below.) Without waiving that . 

objection, Defendants note that the permit obligation also arose prior to the closing. By the 

terms of the NPDES permit requirement, Silver Bell's plan should have been implemented within 

2 years of Silver Bell terminating its operations. (Facts ,r 55.) According to the PacifiCorp's 

complaint, operations terminated in 197S. (Facts 110; Ex. S01, Amended Complaint ,r 24.) 

Therefore all work under this requirement should have been completed by late 1977. Silver Bell 

did not file its plan to do the required work until December 1977, which probably put it in breach · 
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of the requirement as of that time. (Facts ,r 55.) Silver Bell committed in its filing with the State 

that the work would be completed by October 1978. (Id_.) Silver Bell did not do the work. 

(Facts ,r 55.) The 1978 Agreement closed in December 1978. (Facts 118.) ·clearly Silver Bell's . 

pennit obligation pre-dated the closing. By the express terms of the 1978 Agreement, Silver Bell 

kept liability for obligations arising prior to closing for the tailings pond arid its remediation. 

(Facts il123, 24, 25a.) 

This Section shows that, by the terms of the 1978 Agreement, Minerals and Union 

did not expressly assume Silver Bell liability, if any, for tailings pond remediation. The 1978 

Agreement clearly defines the categories of liabilities assumed. The liability asserted here is not 

included. 

D. Minerals And Union Did Not Impliedly Assume Any Silver Bell Liability For 
Tailings Pond Remediation. 

1. The Law: PacifiCom Cannot Assert Implied Assumption In Derogation Of 
The Clear Contract Language. 

As a matter of law, PacifiCorp should not be able even to introduce evidence that 

Minerals assumed any successor liability under the "implied assumption" exception where, as 

here, there is explicit contractual language that rejects such liability. Where there is an express 

disclaimer in the purchase agreement to the contrary, the seller does not impliedly agree to 

assume the selling business's debts or liabilities. Johnston v. Amsted, 830 P.2d 1141, 1143 

(Colo. App. 1992). Contract interpretation is a matter of the parties' intent. The court must first 

look to the language of the agreement. If that is clear, the court should not look to secondary 

evidence ofintent to contradict that language. Donnan v. Petrol Aspen. Inc., 914 P.2d 909, 911 

(Colo. 1996) ("When a docwnent is unambiguous, it cannot be varied by extrinsic evidence."); 
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O'Reilly v. Physicians Mut. Ins. Co., 992 P.2d 644, 647 (Colo. App. 1999)(clear written 

agreements are to be enforced as written). See also City Management Con,. v. U.S. Chemical 

,C,Q., 43 F.3d 244 (6th Cir. 1994). In that case, the Sixth Circuit refused even to review the parties' 

conduct on a claim of implied assumption of liability because there was an express provision 

limiting liabilities assumed. The Court stated: 

In this case, the Agreement expressly provided that plaintiff's asswnption 
of haz.ardous waste contamination liabilities was limited to those 
connected with the ... property. In the face of contractual language 
that expressly disclaims liability, we cannot find that there was an 
implied assumption of liability, and we need not consider the argument 
that plaintiffs conduct manifested an intent to assume such liability. 

43 F.3d at 256 (emphasis added). 

2. Even If The Law Allowed It To Do So, PacifiCorp Can Show No Conduct 
From Which The Court Can Imply That Union Or Minerals Intended To 
Assume Anv Silver Bell Environmental Liabilities. 

The language of the parties' agreement is clear that the liabilities now asserted 

were not assumed. Under these circumstances, PacifiCorp's position here must be that somehow, 

by its conduct post-1978, Union demonstrated an intent to assume either all Silver Bell . 

environmental liabilities or those associated with PacifiCorp's tailings pond. Even if the law 

allowed consideration of such conduct to negate the language of the Agreement. the record 

contains no such evidence. 

The record does show that, after the 1978 Agreement was signed, Union and 

Minerals undertook a review and evaluation of ~e non-Sweetwater properties that were to be 

acciuired from Silver Bell. This included an evaluation of the properties in the Ophir area. That 

factual record shows that Union geologists and engineers visited the area, inspected the 
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properties and prepared reports on their geologic potential and on potential liabilities associated 

with those properties. {Facts ff 32-33.) The staff concluded the properties had little potential 

for development of an economic ore body. (lg,) The staff also identified a number of matters as 

potential liabilities for which Minerals might be liable if Minerals acquired the properties. (Jg.) 

These included mining shafts not adequately protected against tourist trespassers, aclits 

discharging possibly contaminated water, and issues with the Roanoak tailings pond. @J The 

staff apparently were told by Silver Bell onsite personnel that Silver Bell had agreed to stabilize 

the tailings area, and recognized that this could be a potential liability that the company might 

inherit. {Facts 133.) But the documents show no contract review, no title analysis, no legal 

evaluation of whether in fact such liabilities would transfer to Minerals as the acquiring 

company, and no action by Union or Minerals to assume any of those Silver Bell liabilities. The 

outcome of that evaluation process was a decision, reached within a few months of the 

transaction's December 1978 closing, that Minerals and Union should dispose of Silver Bell's 

properties in the Ophir area. They carried out that decision over the following months. (Facts 

1134 and subparts 34a-34c; 135.) This decision and the implementing action was entirely 

consistent with Minerals' and Union's original purpose for the 1978 Transaction. They were 

interested in Silver Bell's Sweetwater interest, not these other properties. 

It is important to distinguish here between direct liability and successor liability. 

The Minerals' documents acknowledge that, if and when Minerals acquired Silver Bell 

properties, it might take on certain direct liabilities as owner of there assets. As owner, it would 

be responsible for conditions on its property after the date of acquisition. That would be direct 

liability. But the documents say nothing to suggest that Minerals intended to assume pre-
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existing Silver Bell liabilities for Silver Bell actions during Silver Bell's ownership of those 

. assets. That would be successor liability. Simply stated, the documents recognize that Minerals, 

as owner, might have liability for its period of ownership of Silver Bell's Ophir properties. This 

ownership period turned out to be less than two years. But the documents give no credence to 

PacifiCorp's theory - that Union and Minerals demonstrated an intent to assume 38 years of pre­

existing Silver Bell liabilities. These internal documents do not and could not modify the clear 

terms of the 1978 Agreement negating any such liability assumption. 

E. Conclusion: No Assumption Of Liability. 

PacifiCorp asserts that Union and Minerals assumed Silver Bell liabilities for 

remediation of PacifiCorp's tailings pond. The 1978 Agreement is crystal clear that Union and 

Minerals did not make any .general assumption of liabilities. Toe only liabilities assumed were 

(1) Sweetwater Project liabilities, which are not applicable here; (2) a note to Mancos 

· Corporation, also not relevant here; and (3) obligations in connection with assets arising 

subsequent to closing. This la~r category does not include the Silver Bell tailings pond liability 

that is asserted in this action. In the face of the express contract language of non-assumption, as 

a matter of fact and law there can be no implied assumption of liability here. 
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ID. UNION'S ACQUISITION OF SIL VER BELL ASSETS WAS NOT A DE FACTO 
MERGER. EXCEPTION 2 TO THE NO SUCCESSOR LIABILITY RULE DOES 
NOT APPLY. 

This section of the memorandum will address PacifiCorp's claim that the second 

exception to the general rule of no successor liability applies here because the 1978 asset 

acquisition transaction amowited to a de facto merger of Silver Bell into Union or Minerals. This 

transaction was not a de facto merger. The elements were not met on the facts here. 

A. The Elements of a De Facto Merger Are Not Present. 

The elements of the de facto merger exception are straightforward. To establish this 

exception to the no successor liability rule, PacifiCorp would hav~ to prove: 

1. A-continuity of the enterprise of the seller (Silver Bell) into the buyer 

(Union or Minerals) in terms of management, personnel, physical location, assets and 

operations; 

2. A continuity of shareholder control from the selling corporation (Silver 

Bell) to the purchasing corporations (Union and Minerals); 

3. The seller (Silver Bell) ceased operations, liquidated and dissolved as soon 

as legally and practicably possible; and 

4. The purchasing corporations (Union and Minerals) assumed the 

obligations of the seller (Silver Bell) necessary for uninterrupted continuation of Silver 

Bell business operations. 

k, Louisiana Pacific Corp. v. Asarco Inc., 909 F.2d 1260, 1264 (9th Cir. 1990); Philadelphia 

Elec. Co. v. Hercules, Inc., 762 F.2d 303,310 (3d Cir. 1985), cert denied, 474 U.S. 980 (1985); 

Atlas Tool Co. v. Commissioner, 614 F.2d 860,870 (3d Cir. 1980). 
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1. There Was No Continuity of Management, Personnel, Physical Location, 
Assets And Operations In New Owner. 

Before courts will find a de facto merger, they scrutinize the seller and buyer 

carefully, looking to see if all the constituent components of the seller- management, 

employees, location, assets and operations - continue as a going concern under the buyer. The 

courts evaluate the transaction to see whether, in all essential aspects, the same business 

continues with only a pro fonna, non-substantive change. That did not happen in this case. 

a. Management & Personnel. The starting point of a de facto merger 

analysis focuses on the critical element of whether the seller's management and personnel 

continued into the buyer. Some examples will illustrate that what the courts require for this 

element of a de facto merger is not present in the 1978 Transaction. 

In HRW Systems Inc. v. Washinw;on Gas Light Company, 823 F. Supp. · 

318, 334-335 (D. Md. 1993)~ the court evaluated the continuity of management by looking at 

directors and officers. It (ound a "large degree" of continuity of directors, and a "complete 

continuity of officers." The-court then looked at personnel and found that substantially all the 

employees of the seller became employees of the buyer. Based on these facts, the court found 

the first element of de factor merger was m~. 

Similarly, in New York v. N. Storonske Cooperage Co., 174 B.R. 366, · 

382-383 (N.D. N.Y. 1994), the court found the required continuity, but again, under facts very 

different from those existing here. The seller was controlled by one man, i&., the sole 

shareholder was president, director, and ran the business. He formed the buyer corporation, but 

made his wife the sole shareholder, director, and president of that entity, while he served as 

- 52-



CHEV 018338 

. .- ·: : . :- •','", ~ --· .... 

adviser. When marital difficulties developed, the husband took back the stock and made himself 

the president and director of the buyer. Thus, management continued from seller to buyer. The 

seller's employees also continued as employees of buyer, and the companies had the same 

bookkeeper, accountant, and attorney. On these facts, the court held that this first element of the 

de facto merger exception was met. 

The undisputed facts before this Court conclusively show that this first 

element of a de facto merger is not met in this case. No director of Silver Bell became a director, 

officer or employee of Union or Minerals after the 1978 transaction. (Facts 127.) No officer of 

Silver Bell became a director, officer or employee of Union or Miµ.erals. (Facts 128.) These 

facts alone preclude a finding of de facto merger. "Central to a de facto merger ... is a finding 

that shareholders, officers and directors continued into the buying corporation." John S. Bovd 

Co. v. Boston Gas Co .• 992 F.2d 401, 408-09 (1 st Cir. 1993); Davton v. Peck Stow & Wilcox 

Co., 739 F.2d 690, 693 (1st Cir. 1984) (transaction cannot be de facto merger because continuity 

of management lacking).· One low level Silver Bell employee was employed indirectly after the 

transaction. Mr. Les Smith was made caretaker of facilities in the Ophir area, but was employed 

only through a temporary agency. (Facts 4J' 29.) Union's and Minerals' employment of one low­

level employee of Silver Bell clearly does not constitute the continuity of personnel the courts 

require. 

b. Phvsical Location. Union and Minerals did not keep the same 

physical location for Silver !.\ell's business after the transaction. Silver Bell had its corporate 

offices at 158 Fillmore Street, Denver, Colorado. (Facts 136.) Union and Minerals made no use 

of those offices. To the contrary, after the transaction. Silver Bell, the seller, continued to 
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operate in those offices for about a year - as long as it continued. to exist. Mr. Sanders, the 

president _and chief executive of Silver Bell, continued to occupy the company offices. (Facts ff 

36-40.) In addition to continuing Silver Bell, Mr. Sanders ran two other companies, at least one 

from the 158 Fillmore Street location. (Facts 139-41.) He fanned a new company, Outwest 

Resources, and continued another company, Santier Corp. Mr. Sanders used these companies to 

acquire and hold mining properties - the same business he had been conducting with Silver Bell. . . 

(Facts ft 29-41.) The facts on this component of the analysis are precisely contrary to what the 

courts require; the selling entity continued at the old location, entirely separate from and 

unrelated to th~ buyer. 

c. Assets and Operations. Because this was an asset acquisition; 

Minerals obviously acquired substantially all of Silver Bell's assets. But Minerals did not 

continu~ the enterprise and business operations of Silver Bell. What the courts look for under 

this factor is whether the seller's operations - plants, products, customers, trade name - continued 

essentially unchanged. ~ Philadelphia Elec. Co., 762 F.2d at 311 (buyer acquired seller's 

corporate name, continued to operate seller's plants, produced the same products, represented to 

seller's customers that seller was part of buyer's operation); In Re Acushnet River and New 

Bedford Harbor Proceedings, 712 F. Supp. 1010, 1015-16 (D. Mass. 1989) (buyer continued to 

manufacture seller's product lines at seller's site, under seller's name; buyer used same physical 

facilities; buyer used the same banking facilities and insurance companies); Storonske, 174 B.R. 

at 383 (new company occupied the old company's physical location for at least some time, had 

the identical customer base, and in all respects, took over and carried on the same business as the 

old company, using the same manager and personnel); HRW Svstems, 823 F.Supp. at 334-35 

-54-



,· 

CHEV 018340 

':"·•· . . ···: ... :· ... ~-. ', :~. : ___ . ___ .. - .·. 

(seller's ongoing business had moved to buyer). Overall, what the courts look at for this element 

is whether, to the outside world (customers, public, the industry), it appears that the seller's 

business and its business continues unchanged. ®:) 

No such situation existed here. Silver Bell's principal asset was ownership 

of a 35% non-operating interest in the Sweetwater uranium project (Facts 1119, 30.) As non­

operator, Silver Bell had a distinct role in that project. (Facts ,r,r 30a through 30e.) Minerals 

would report its progress and make recommendations on the course of development. (Jg,) These 

were presented in written reports and technical committee meetings attended by representatives 

of both companies. (ID Silver Bell r..:d the right and obligation to market its interest in 

production separately from Minerals. After the 1978 Transaction, Silver Bell's role and function 

disappeared. (Facts ,r 31.) There was no longer a minority interest in the venture. Minerals no 

longer ~ to report and consult with a non-operating partner. Minerals - the buyer - continued 

the role it had been performing, namely planning and developing the project. But there was no 

need for a Technical Committee that included Silver Bell representatives to review and approve 

plans for exploration and development. (Facts ,r 31.) There was no need for separate accounting 

for the separate interests. There was no need for marketing production separately. A de facto 

merger requires that Silver Bell's operation - that of non-operating member of the venture -

continue. It did not. 

As to Silver Bell's other properties, and particularly the ones in the area at 

issue in this case, there ·was again a fundamental change. Silver Bell had accumulated and was 

holding for potential development a large number of mining claims in the area of Ophir, 

Colorado.- Minerals took a different approach. Immediately after the 1978 Agreement was 
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signed, and before it even became effective in December 1978, Minerals commenced an 

evaluation of the Silver Bell properties to determine whether to hold them or drop them. (Facts 

1132-33.) By February, 1979, two months after the 1978 Transaction closed, staff recommended 

dropping the Silver Bell interests in the Ophir area. (Facts 134, 34a.) Less than a year after the 

acquisition, Minerals had terminated an agreement that controlled a substantial portion of the 

Silver Bell properties and surrendered all those interests. (Facts 134b.) Within 14 months of the 

effective date of the transaction, Minerals was offering for sale to the industry all the remaining 

Silver Bell properties in the area (Facts 134c.) Less than two years after the effective date of 

the transaction, all the properties acquired from Silver Bell in the (?phir area were sold. (Facts 

U 34c, 35.) Plainly, Minerals did not continue the Silver Bell business. · 

2. There Was No Continuitv of Shareholder Control. 

Under the 1978 Agreement, Minerals paid for the assets it acquired with Union 

stock. Presumably, most Silver Bell shareholders exchanged their stock for Union stock. But 

collectively, the Silver Bell shareholders received less than 1 % of Union's stock. (Facts 149.) 

This minimal shareholder interest does not fulfill the substance of this element of a de facto 

merger. 

Although some courts have said that this element is established if stock is . 

exchanged for assets,~ Davton, 739 F.2d at 693, many of the courts that have analyzed this 

element of the de facto merger exception have required more than simply that shareholders of the 

seller became shareholder of the buyer. These courts have held that the shareholder continuity 

factor requires a continuity of control from buyer to seller. These courts have required that the 

assets as acquired and operated by the buyer remain under essentially the same control after the 
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transaction as before. See. e.g., Atlas Tool Co., 614 F.2d at 870 ("in de facto [merger] 

situations, the factors considered have included: ( 1) continuation of the same shareholder control 

particularly in the instance ofa sole shareholder ... "); Louisiana Pacific Com., 909 F.2d at 1264-

65 ( court reviewed fact that, while no shares passed in transaction, some shareholders of seller 

held stock in buyer after. transaction, but noted that no selling shareholder had more than 2-1/2 

percent of buyer company stock); HRW Systems, 823 F. Supp. at 335 (selling entity "took pains" 

to eliminate minority stockholders prior to transaction so that at time of transaction same 

stockholders controlled both entities, and that control continued after transaction); Adams v. 

General Dynamics Com., 405 F. Supp. 1020, 1022 (N.D. Cal. 1975) (there was no de facto 

merger because, in part, less than 2 percent of the buyer's outstanding stock was exchanged); 

East Prairie R-2 School District v. U.S. Gypsum Co., 813 F.Supp. 1396, 1400-1401 (E.D. 

Missoutj 1993) (no de facto merger because, in.part, only 2.27 percent of the seller's common 

stock was exchanged). 

· Under the circumstances here, while shareholders of Silver Bell became 

shareholders of Union, collectively, they held less than 1% of Union stock. Thus, there was no 

·continuing shareholder control of the sold assets. There was no common control of Silver Bell 

and Union-Minerals before the 1978 Transaction. Silver Bell shareholders, who had the power 

to direct management of the company assets prior to the transaction, totally lost that power after 

the transaction. The assets went to a totally different entity, one in which Silver Bell 

shareholders had a de minimis interest. Under the cited cases, this would not satisfy this element 

of the de facto merger exception. 
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3. Silver Bell Did Not Dissolve and Liquidate as Soon as Legally and 
Practicallv Possible. 

Silver Bell did dissolve and liquidate, but not as soon as legally and practically 

possible. To the contrary, Silver Bell continued its business for almost a year, until November 

1979. (Facts 138.) During that time it continued to lease office space. (M..) It had officers and 

directors. Certainly it was planning, as a part of the transaction, that it ultimately would dissolve 

and liquidate. But, that did not happen for some time. For almost a year after this transaction, 

Silver Bell continued as a viable entity. Throughout that time, it had millions of dollars in assets 

(Union stock) available to pay its liabilities. (Facts 1151-52.) 

4. Minerals Did Not Assume Silver Bell Obligations Necessarv For An 
Unintermpted Continuation Of Business. 

Under this element of the de facto merger exception, the courts have looked to see 

whether, -consistent with basic concept of"continuing the operational enterprise," the buyer took 

on the regular, day-to-day liabilities that would be associated with keeping the business 

functioning, unchanged, after the transaction. Thus, courts have looked to see whether the seller 

assumed such liabilities as purchase orders, liens, licenses, truces, loan commitments, warranty 

and product return claims, sales, employee expenses, employee benefits, union agreements, and 

executive compensation agreements. E.g., New York v. Panex Indus. Inc., 1996 U.S. Dist. 

LEXIS 9418 at *31 (W.D.N.Y.)(Attachment A)6; ~ also HRW, 823 F.Supp. at 335 (buyer took 

on all "liabilities and obligations" as well as carrying out all the contracts in every respect to 

6 Unpublished and hard to find legal authorities are referenced as Attachments A through 
0 and will be provided to the Court in a separate binder labeled "Unpublished and Hard To Find . 
Legal Authorities." 
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fulfill its duties and obligations); Acushnet, 712 F.Supp. at 1016 (buyer assumed the balance 

sheet liabilities and agreed to perform all its written contracts). 

Minerals did not assume these types of Silver Bell liabilities. It assumed the 

liability for the carried interest, i.e. moneys it had advanced for development of the Wyoming 

property. It assumed a single note payable. It agreed to assume certain contingent obligations 

that might arise after closing. Silver Bell retained all other pre-closing and post-closing 

liabilities. (Facts ff 51-52.) Indeed, the provisions'of § 2.02 of the 1978 Agreement preclude a 

finding that this element of the de facto merger exception is present. Section 2.02 provides that 

Silver Bell's pre-closing liabilities were retained by Silver Bell. UJJ.d~ this provision, office 

lease, tax ob~gations, employee compensation, executive compensation, benefits, and all the 

other standard liabilities of an ongoing business continued as Silver Bell obligations. (Facts ,r 

25a, 51.). They were not assumed by Minerals. 

5. Summary of De Facto Merger Factors. 

Fundamentally, what courts have required before finding a de facto merger is that 

the sellets business, as an active, distinct, :functioning operation, continued in all respects after 

the transaction so that, from the perspective of the industry and the public, there was no 

substantial change in the business being conducted. Thus, in In re Achushnet River, 712 F. 

Supp. at 1015-16, the court expressed this concept as follows: 

Since the closing, Aerovox [buyer] has continued to manufacture 
Belleville's [seller] product lines of electrical capacitors and related 
products at the plant site, and the products continue to be sold under the 
"Aerovox" name. The president, the vice president, and the treasurer of 

· Belleville all assumed those same positions at Aerovox. These three 
Belleville officers also became Aerovox directors. The middle 
management of Belleville became, in most respects, the middle 
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management of Aerovox. The employees of the two corporations were 
essentially the same. The same physical facilitic;:s were utilized. Aerovox 
also used the same banking facilities and the same insurance company as 
had Belleville. For all the world could tell from outward appearance, 
Aerovox Industries had simply shortened its name. 

The Third Circuit expressed the very same idea in Philadelphia Electric Co., 762 

. F .2d at 311. The court found: 

PICCO was to use its best efforts to keep its business organization intact, 
to keep available to Hercules [buyer] the service of its present employees 
and to maintain its relationship with its customers and suppliers for 
Hercules' benefit: PICCO's management and personnel became a part of 
Hercules; PICCO was required, to the extent permitted by law, to transfer 
to Hercules the right to use its corpor~te name; ... following closing, 
Hercules continued to operate the PICCO plants, produce the same PICCO 
products and represented to PICCO's customers that PICCO resins had 
become part of Hercules' Organics Department. 

These cases establish the same overall test for a de facto merger. The courts look 

. to see whether an'ongoing business, with all its components - directors, officers, managers, 

· employees, operations, customers, products, production facilities, product name, and routine 

debts and obligations associated with those functions - is transferred to the buyer and continues 

unchanged to all outward appearances. The facts before this Court simply do meet that test. 

Silver Bell assets passed to Minerals. But no ongoing business passed to Minerals or Union. No 

. directors, officers, managers, physical location, operations, customers, products, .or facilities 

continued functioning as Silver Bell after the 1978 transaction. No member of the public or the 

industry would think that Silver Bell was still in business with perhaps a change in name. The 

elements of the d~ factor merger exception simply have not been met. No court has sustained a 

finding of de facto merger in circumstances like these. 
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B. The Union-Silver Bell Transaction was Structured as a Tax-free Acquisition 
of Assets Under Section 368(a)(l)(C) of the Internal Revenue Code. This 
Structure Does Not Make the Transaction a De Facto Merger. 

Minerals' 1978 acquisition of Silver Bell's assets ~as structured as a tax-free acquisition 

under Section 368(a)(l)(C) of the Internal Revenue Code, 26 U.S.C. § 368(a)(l)(C) (the "Code"). 

(Facts 142.) Under this section, a company (Silver Bell) can sell substantially all its assets, be 

paid primarily with stock of the acquiring company (Minerals) or its parent (Union), and not 

incur tax liabilities for itself or its shareholders from the sale. Such acquisitions are routinely 

used in the business world for this tax advantage. PacifiCorp now argues that such a transaction, 

by its very nature, is a de facto merger that passes the seller's liabilities to the purchaser. 

PacifiCorp's argument is wrong as a matter of law. 

1. Background: Silver Bell Wanted A Tax-Free Transaction. 

The undisputed facts here establish that in 1978 Union and Minerals wanted to 

acquire Silver Bell's 35% carried interest in the Sweetwater Project Several sound business 

reasons factored into that intent (Facts ,143-48.) At the same time, Silver Bell was looking to 

sell its interest, and had offered it around the uranium and utilities industries. (Facts 143-48.) 

But Silver Bell was rightly concerned with the tax aspects of any sale ofits assets. The 

Wyoming project was valued in excess of$20 million. (Facts ,r,r 19, 50.) If Silv:er Bell simply 

' sold its interest in that project, it would incur two levels of tax. First, at the corporate level, 

Silver Bell would incur income tax on the difference between the money it received and its basis 

in the project In 1978, the maximum corporate income tax rate was 22%. After the sale and 

payment of the corporate tax, the only way Silver Bell could have distributed the after tax sales 
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proceeds to its shareholders was as dividends. The shareholders would have incurred ordinary 

income tax on those dividend distributions. 

Under the tax laws, Silver Bell had two basic choices to structure an asset 

acquisition transaction that would be tax-free to Silver Bell and its shareholders. First, it could 

arrange a merger of Silver Bell into Union under Section 368(a)(1XA) of the Code. This would 

serve Silver Bell's interest, as it would avoid tax to Silver Bell and its shareholders. On the other 

hand, it would not serv~ Minerals' (or any other buyer's) interest,as it would pass all Silver Bell's 

liabilities, known or unknown, fixed or contingent, to Minerals. The alternative was to sell 

substantially all Silver Bell's assets to Minerals or Union under Section 3.68(a)(l)(C) in return for 

Union stock. If the parties met the technical requirements of the Code, as a matter of tax law, the 

asset sale would be tax-free to Silver Bell, and, as a matter of corporate law, it would not pass 

Silver Bell's liabilities to Union or Minerals. While all these factors are not laid out in this detail, 

the discussion of the transaction in the parties' pre-contract documents and in the SEC Form S-14 

Registration Statement confirm the considerations in issue. (Facts ,r 42.) 

2. Section 368(c)(l)(C) Does Not Change The General Rule OfCor;porate 
Law That There Is No Successor Liability In An Asset Acquisition 

PacifiCorp's present argument is that, because the Internal Revenue Code gives an 

asset acquisition that meets the technical requirements of§ 368(a)(l)(C) the same tax-free 

. treatment as the Code gives a merger transaction under§ 368(a)(l)(A), the asset acquisition is a 

merger for general corporate law purposes. There is simply no support for this assertion as a 

matter of corporate or tax law. The Internal Revenue Code does not purport to define whether 
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and when liabilities pass in a corporate transaction. The Code leaves that to corporate law. What 

the Code does is to set technical requirements for a transaction which, if met, entitle the parties to 

the transaction to a certain tax treatment. 

The basic principle that the selling company's liabilities are not automatically 

assumed in a transaction qualifying under Section 368(a)(l)(C) of the Code is well recognized in 

) 

. tax law. See generally BORIS I. BITIKER AND JAMES s. EUSTICE, FEDERAL INCOME TAXATION OF 

CORPORATIONS AND SHAREHOLDERS, Section 12.24(1) at 12-76 to 12-77 (1" Ed. 2000) (when 

"the acquirer does not want to automatically inherit all of the target's liabilities, the 

[§ 368(a)(l)(C) transaction] is ready for service")(Attachment B);-~ also, 771 2nd _TAX 

MANAGEMENT PORTFOLIO,§ C.l.b. at p. A-25 (2000) (Unlike a merger, a transaction under 

Section 368(a)(l )(C) "offers Acquiror the ability to pick and choose the Target liabilities to be 

assumed."); Robert W. McGee, Planning a tax-free corporation reorganization: Selecting the 

one best suited to a client's needs, 6 TAX'NFORLAWYERS 1. July-August 1977, atp.37 (In 

§ 368(a)(l)(C) transaction, "[t]he acquiring corporation can choose which liabilities of the Target 

it will assume, thereby eliminating responsibility for contingent or unknown liabilities."). (These 

authorities are attached as Attachments B through D.) In short, a transaction under 

Section 368(a)(l )(C) is nothing more than a straightforward sale of assets which, by virtue of 

meeting certain technical tax code requirements, qualifies for tax-free treatment. But as with any 

other asset sale, the liabilities of the ~Her are not acquired by the purchaser unless ( 1) the 

purchase agreement specifically provides otherwise, or (2) the other circumstances of the 

transaction meet one of the four standard exceptions to the general rule that no liabilities pass in 

an asset acquisition. 
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The Internal Revenue Code does not purport to determine whether or not 

liabilities pass in a certain transaction. But analysis of the various requirements in the Code and 

tax regulations for a Section 368(a)(l)(C) transaction shows clearly that the drafters of the Code 

contemplated. that all a seller's liabilities would not be assumed by the purchaser in such a 

transaction. For example, the Code specifies that the consideration used for purchasing assets 

under Section 368(a)(l)(C) must consist "solely" of "voting stock" in the purchasing corporation. 

However, Section 368(a)(2)(B) of the Code relaxes this "solely for voting stock" rule to some 

extent by providing that up to 20% of the consideration paid can consist of non-stock property 

like cash or "liabilit[ies] assumed by the acquiring corporation." Obviously, this relaxation of the 

"solely for voting stock" rule would be unworkable if contingent liabilities, unknown to the 

parties at the time of the acquisition, were automatically transferred to the purchasing corporation 

in such a. transaction. To avoid failing this 20% rule (and converting the transaction to a fully 

taxable one), tax lawyers recommend that the purc~er in a Section 368(a)(l)(C) transaction 

specify those liabilities that will be assumed. See, ~ 771 2D TAX MANAGEMENT PORTFOLIO 

§ C.1 .c. at p. A-27 (The acquiror in a [Section 368(a)(l)(C) transaction] "should carefully specify 

in the reorganization agreement the particular Target liabilities which are being assumed") 

(Attachment C). If c~ntingent and unknown liabilities, like the CERCLA liability at issue here, 

were automatically assumed by the purchasing corporation in a transaction W1der Section 

368(a)(l)(C), such careful tax planning would be meaningless. If those unknown liabilities were 

substantial, the transaction would not qualify fQr tax-free treatment. 

Another major requirement for a§ 368(a)(l)(C) transaction is that "substantially 

all" of the assets of the seller be purchased in the transaction. This also con:finns that contingent 
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liabilities are not automatically assumed by the purchaser in such a transaction. In determining 

whether "substantially all" of the assets have been acquired in those instances where the 

purchaser and seller agree that some assets are specifically not being acquired, the I.R.S. and the 

courts look to the purpose for which such assets were retained by the seller. Specifically, if 

assets of the seller are retained solely to pay the liabilities of the selling company that are not 

assumed in the transaction, the I.R.S. will generally find that the "substantially all" test has been 

met. See generally, Rev. Rul. 57-518, 1957-2 C.B. 253 (Attachment E); Smith v. Commissioner, 

34 B.T.A. 702 (1936)(Attacbment F). Obviously, if all seller liabilities were automatically 

transferred to the purchasing corporation in a § 368(a)(l )(C) tran&action, such a "retained 

liability" analysis would not make sense. 

Defendants expect that PacifiCorp will argue that another requirement for a 

§ 368(a)(l)(C) transaction (as well as for other types of tax-free reorgani7.ations), the so-called 

"continuity of business enterprise" requirement, means the same as the "continuity" ·components 

of the de facto merger exception. This is not correct as a matter of tax law. 

There is a requirement under§ 368(a)(l)(C) that will deny tax-free treatment to 

those transactions where the purchaser acquires the seller's assets with a view towards. 

immediately disposing of those assets. This is commonly referred to as the continuity of 

business enterprise requirement. Despite its name, however, the rule does not require that the 

elements of the selling corporation and its business ( officers, directors, management, personnel 

control, location and business operations) actually be continued by the purchaser as is necessary 

for a de facto merger. To the contrary, in 1978 when Minerals and Union purchased Silver Bell's 

assets, this requirement simply meant that the purchaser needed to conduct some type of business 
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after the acquisition, a requirement that Minerals and Union obviously met. See Becher v. 

Commissioner, 22 T.C. 932, 954 (Tax Ct. 1954), a.fPd 221 F.2d 252 (2d Cir. 1955)(Attachment 

G); Bentsen v. Phinnev. 199 F. Supp 363 (S.D. Tex. 1961); Rev. Rul. 63-29, 1963-1 C.B. 

77(Attachment H). Although this test was made more restrictive by regulation several years after 

the 1978 Transaction, even today the doctrine merely requires either that the buyer use a 

significant portion of the assets of the seller in the conduct the buyer's business or that the buyer 

continue the seller's business. See Treas. Reg.§ 1.368-l(d)(l)(Attachment I). Thus, even under 

this new, restrictive version of the Code's continuity of enterprise requirement, Minerals' 

ac;quisition of Silver Bell's assets would have qualified under § 368(a)(l )(C) without constituting 

a de facto merger, because it used Silver Bell's assets (35% of the Sweetwater Project) in 

Minerals' business. This use by Minerals of Silver Bell's interest in the uraniwn project without 

any Silver Bell management, employees, location, facilities and operations meets the tax law 

requirements without constituting·a de facto merger. The de facto merger exception requires that 

the seller's business, with all its constituents, be continued. The current tax law, even in the new 

stricter form not in effect in 1978, does not require that the seller's business continues.7 

Finally, based on pretrial proceedings, it appears that PacifiCorp intends to argue 

that Union's acquisition of Silver Bell's "net operating losses" as part of the overall asset 

purchase somehow means that Minerals or Union Oil acquired Silver Bell's contingent liabilities. 

70ne other current requirement of a transaction under§ 368(a)(l)(C) is that the selling 
corporation must liquidate immediately after its sells its assets and distribute the voting stock it 
received as consideration in the transaction to its shareholders. I.R.C. § 368(a)(2)(G). This 
requirement was not in the Code in 1978. It was not added until 1984. Thus it did not apply to 
the 1978 purchase of Silver Bell's assets and is irrelevant here. 
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A net operating loss of a corporation, which can be used in the future to reduce the corporation's 

income tax liabilities, is an asset, not a liability. The Code provides that net operating losses are 

automatically transferred to an acquiring corporation in a transaction under§ 368(a)(l)(C). See 

I.RC. § 381(a)(2). In fa.ct, Union has confirmed that Silver Bell did have losses that passed in 

the transaction, but that Union and affiliates never used these because of other provisions in the 

Tax Code. (Facts 142.) But whether used or not, the fact that these assets passed in the 

transaction does not change the fact that this current transaction did not pass Silver Bell liabilities 

to Union or Minerals. 

Defendants acknowledge that there have been cases in which some courts have 

considered as a factor in their de facto merger analysis the fact that the underlying transaction 

was structured as a tax-free transaction under§ 368(a)(l)(C) of the Code. E.g., In Re Master 

Key Antitrust Litigation. 1976 WL 1377, **2-3 (D. Conn. 1976)(Attachment J); In Re Acushnet 

River, 712 F. Supp. at 1018-19. But those cases have been ones in which the other factors 

required for a de facto merger have been· present as well. Those courts have simply looked at the 

tax-free structure of the transaction as one additional fa.ct in situations that already were clearly 

within the elements of the de facto merger. Thus, in the Master Kev case, the court considered 

the tax structure issue only "in addition" to the other factors, after it found that there was 

contimiity of management, personnel, assets, and business operations from seller to buyer; that 

after the transaction, the buying ce>mpany manufactured the same products, at the same locations, · 

with the same personnel as the seller; and that other elements of de facto merger also present. 

Similarly, in the Acushnet decision, as quoted above, the court conducted a detailed analysis of 

how all the stan~d elements of the de facto merger exemption were present. Only after that 
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analysis did it add the consideration that the tax treatment "militates in favor of finding a de facto 

merger." 

On the other hand, in a recent case, Chrysler Corp. v. Ford Motor Co., 972 F. 

Supp. 1097, 1111 (E.D. Mich. 1997), the court rejected the assertion that the fact that asset 

acquisition was structured as a tax-free transaction under § 368 of the Code made it a de facto 

merger. The court found that "this argument carries no weight," in light of the fact that its 

analysis showed that the four standard reqQirements for a de facto _merger analyzed above were 

not present under the facts of the case. 

PacifiCorp's argument that the tax structure of the -transaction makes it a de facto 

merger fails. Transactions under Code§ 368(a)(l)(C) have been used routinely for decades. Tax 

and corporate authorities agree that such transactions do not transfer a seller's liabilities. Rather, 

whether .there is a de facto merger is decided under the elements discussed above in Sec. III. A of 

this brief. Those elements are not.met in this case. 
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IV. THE ACQUISITION OF SIL VER BELL ASSETS WAS NOT A MERE 
CONTINUATION OF SIL VER BELL. EXCEPTION 3 TO THE NO 
SUCCESSOR LIABILITY RULE DOES NOT APPLY. 

The mere continuation exception to the general rule of no successor liability in an asset 

acquisition is straightforward. "A corporation is not to be considered the continuation of a 

predecessor unless, after the transfer of assets, only one corporation remains, and there is an 

identity of stock, stockholders, and directors between the two corporations." United States v. 

Carolina Transformer Co., 978 F.2d 832,838 (4th Cir. 1992); see, e.g., Alcan Aluminum Corp. v. 

Electronic Metal Prods., Inc. 837 P .2d 282, 283 (Colo. App. 1992) (mere continuation exception 

applies where there is "a continuation of directors and management, shareholder interest, and, in 

some cases, inadequate consideration"); Florom v. Elliott Mfg. Co., 867 F .2d 570, 578 n.3 (10th 

Cir. 1989) (same- applying Colorado law); United States v. Mexico Feed and Seed Co .• 980 

F.2d 478,487 (8th Cir. 1992) (must have "identity of officers, directors and stock" between 

selling and purchasing entities); Dayton v. Peck, Stow and Wilcox Co., 739 F.2d 690, 693 (1 st 

Cir. 1984) (key element of mere continuation is "common identity" of officers, directors and 

shareholders). This Court has echoed this rule, applying Colorado law holding that the mere 

continuation exception is ordinarily limited to "situations where the selling and buying 

corporations are essentially the same entity (i.e., common directors, shareholders, etc.) operating 

under different names." Scott v. Sopris Imports, 962 F. Supp. 1356, 1358 (D. Colo. 1997) (citing 

Kloberanzv. Joy Mfg. Co., 288 F. Supp. 817,821 (D. Colo. 1968) (decisive factor in finding 

against mere continuation was that "no common identity of stock, directors, officers, or 

stockholders ... "). 
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It is undisputed in this case that there was no identity of officers, directors, or 

shareholders between Silver Bell as seller of assets and Minerals and Union as purchasers. The 

parties' stipulations establish conclusively that no officer and no director of Silver Bell became 

an officer, director or employee of Union Oil Co. or Minerals Exploration Co. after this 

transaction. (Facts fl 27-28.) As a result of the 1978 Transaction, there was not even a single 

officer or director in common between Union and Minerals on the one hand and Silver Bell on 

the other. The courts require "identity of officers and directors." "Identity" would require that all 

officers and directors be the same. 

It is equally undisputed that there was no "identity of shareholders between Silver Bell 

and the Union/Minerals Companies." Silver Bell shareholders did acquire Union shares, but 

their 418,095 shares constituted fewer than I percent of the total shares of Union. (Facts 149.) 

This woµld not be the "identity of stock" that the cases require for the mere continuation 

exception. 

PacifiCorp's claim that the third exception to the general rule of no successor liability 

applies here must fail. There was zero continuity of officers, zero continuity of directors, zero 

continuity of management, and nothing remotely close to "common identity" of shareholders. 

The factual elements of this exception simply are not present. 
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V. THE 1978 AGREEMENT WAS NOT FRAUDULENTLY ENTERED INTO TO 
AVOID LIABILITY FOR THE TAILINGS POND. EXCEPTION 4 TO THE NO 
SUCCESSOR LIABILITY RULE DOES NOT APPLY. 

The fourth exception to the no successor liability rule is that an asset purchaser may be 

held to have acquired liabilities if the parties entered the transaction with fraudulent intent, and 

the buyer paid inadequate consideration so that a previously solvent seller is left with no assets. 

There is no evidence that the 1978 Transaction was fraudulent 

The most detailed recent explanation of the fraud exception in a CERCLA case is in 

Atchison, Topeka & Santa Fe Ry. Co. v. Brown & Bryant. Inc., 159 F.3d 358 (9th Cir. 1998). In 

that case, a purchaser bought the equipnient assets of a chemical business (but not contaminated 

properties) four years after the seller and other PRPs were ordered to complete cleanup ~tivities 

on land the seller owned and on adjacent property it leased from other PRPs. Under the purchase 

agreement, the parties specified the buyer was not a purchaser of the business, nor was it a de 

jure or de facto successor. The seller indemnified the buyer from environmental liability. Post­

purchase, the buyer hired most of the old employees, including· all of certain advisers who were 

critical to the business. Buyer took the seller's phone numbers after the purchase, and newspaper 

articles described the two companies as "joining." (!gJ The seller could not pay for cleanup, 

and EPA ordered the PRPs to undertake response activities. The PRP group brought an action 

for contribution from the buyer under the "fraudulently-entered transaction" exception. 159 F.3d 

at 360-361. The Ninth Circuit granted summary judgment on the fraud claim. 159 F.3d at 365. 

It held there was no fraud, despite finding that the buyer knew of the seller's environmental 

problems and bought only "clean" assets. The Court noted that the record did not show any 

intent on the part of the purchaser or the seller to structure the sale "solely to circumvent 
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CERCLA liability." ®:) The buyer paid the appraised value for the assets, and the plaintiffs did 

not present evidence that the amount paid was too low. UgJ 

Apparently, no court has found successor liability in a CERCA case based on the fraud 

.. exception. Atchison, 159 F.2d at 365. Based on the discussion in cases that have evaluated this 

exception, however, it appears that there are at least two elements that must be present before a 

court will find that an asset sale is fraudulent so that liabilities pass to the asset buyer: 

(1) inadequate consideration so the seller is left "denuded" of assets to satisfy its liabilities; (2) a 

fraudulent motive, that the parties structured the transaction to avoid the known liabilities in 

issue. Atchison, supra; Knapp v. North Am. Rockwell Cor,p .• 506_F.2d 361,366 (3d Cir. 1974). 

cert. denied. 421 U.S. 965 (1975) (adequacy of consideration is relevant to the fraud inquiry 

because it will determine whether the sale served as "a mechanism to 'denude' the seller of assets, 

and thus :tfie ability to satisfy the claims of its creditors."); Mexico Feed & Seed Co., 980 F .2d at 

489-90 (fraud exception would apply where a purchasing corporation bought only "clean" assets 

and left the "dirty" assets behind, with insufficient resources to cover any liability). 

Neither element is present in this case. Minerals paid $23.5 million, which equaled or 

exceeded market value for the assets purchased. Neither party can be shown to have had any 

type of fraudulent motivation. 

A. Union And Minerals Paid Fair Market Value For Silver Bell's Assets. 

The record before this court shows clearly and tm.equivocally that Minerals paid at least 

fair market value for the assets of Silver Bell, and maybe more. Minerals paid Silver Bell 

418,095 shares of Union common stock as consideration for the purchased assets. As of the date 

of the parties' agreement, May 15, 1978, the value of those shares was approximately $21 
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million. As of the date of the closing of the transaction in December 1978, the value of that 

stock had increased to approximately $23,497,000. (Facts ,r,r 18, 49.) 

The facts show that Silver Bell had negotiated with a number of companies other than 

Union and Minerals during the mid-1970s looking to sell its interest in the Wyoming uranium 

project or all its assets. (Facts ff 47-48.) The record of those negotiations con.finns that the 

price paid for Silver Bell assets was consistent with the valuations placed on Silver Bell by those 

other entities. (Facts ,r 50.) One interested party was Pacific Gas and Electric, which was 

apparently offering $16,.17 million. (Facts ,r,r 48, 50.) Minerals, as would be expected, 

prepared its own appraisals of Silver Bell and.its assets in 1976-78. (Facts ,r 50.) Those 

appraisals concluded that Silver Bell's primary asset was its 35% interest in the Sweetwater 

Project. (Facts ,r,r 19-20, 50.) Minerals, as the operating member of that venture, was in a good 

position to appraise that asset. Minerals reviewed information as to Silver Bell's other assets. It 

concluded that those had minimal value, but did factor them int~ the appraisal. Those internal 

appraisals placed the value of Silver Bell assets in the range of$I8-20 million. (lg) 

Union, Minerals and Silver· Bell negotiated the sale of assets as an arms-length 

transaction. Silver Bell was a publicly traded company. (Facts ,r 22.) Shareholder approval was 

required. Shareholders were entitled to full information on the transaction. ad.) _A proxy 

statement was prepared and filed. (lgJ The preliminary prospectus stated that the Union stock 

offer was "the best offer received by Silver Bell in the more than two years of negotiations with 

many companies." (Facts ,r 49.) This transaction also required registration of the Union shares 

with the SEC. (Facts ,r 22.) This required filing a formal SEC Form S-14 Registration Statement 

with a complete description of the parties, the transaction, copies of contract documents, and all 

-73-



('"·· . . 

:' 

CHEV 018361 

: :·.·,. ··"'·-·-~- ' 

relevant information. (!gJ Certified financial statements were included. (ill The 1978 . . . 

transaction was conducted openly, publicly, and subject to the federal securities laws. (!gJ 

There ts no basis on this record to say that the $23.5 million of stock paid to Silver Bell was 

inadequate in any respect. (lg.) 

The SEC Form S-14 Registration Statement also confirms that Silver Bell was not left 

"denuded" ofits assets and wholly unable to pay its liabilities. Minerals paid Silver Bell 

$23.5 million in Union stock. The terms of the Registration Statement show that that stock, 

together with Silver Bell's cash and other retained assets, was to be used to pay Silver Bell 

liabilities. (Facts ,r,r sl-52.) The Registration Statement expressly estimated that approximately 

4,000 shares of stock- worth approximately $200,000 - would have to be sold to pay for 

existing obligations and expenses associated with the transaction and ongoing business. (Facts 1 

51.) The Registration Statement expressly stated that if those estimates proved low, more stock 

would have to be sold. (IgJ This was consistent with the Colorado Corporation Code in effect 

at the time Silver Bell dissolved. The law expressly required that a dissolving corporation 

provide for the payment of all its obligations before it distributed corporate assets to its 

shareholders. 1973 C.R.S. § § 7-8-105(2) and 107(c)(Attachment K); Ficor Inc. v. McHugh. 639 

P.2d 385,392 (Colo. 1982) (corporation code required "that shareholders not receive corporate 

assets on dissolution unless and until creditors have been paid ... "). 

Even after dissolution, there were assets available to pay Silver Bell creditors. In 

November 1979, more than $1 million dollars from the sale of unclaimed shares was turned over 

to the Colorado Treasurer's office to be held for future claimants. (Facts ,r 52.) The corporation 

code also provided that, notwithstanding dissolution, remedies would be available against the 
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corporation, its directors, officers or shareholders for any liability incurred prior to such 

dissolution for a period of two years after the date of dissolution. 1973 C.R.S. § 7-8-

122( 1 )(Attachment K). In this case, PacifiCorp could have brought an action against Silver Bell, 

its directors, officers or shareholders at least until November 1981 to recover on any claim 

arising out of or relating to the tailings .pond. 1973 C.R.S. § 7-5-114(3) (directors liable for 

liquidation distributions where liability is not satisfied)(Attachment L); Ficor, 512 P.2dat 392-95 

( creditors may bring action against directors-under that statute). The directors of Silver Bell held 

approximately 8.2% of the shares of the company, which would have had a value of almost $2 

million as of the date of closing. (Facts ,r 52.) The largest single-shareholder (Consolidated Oil 

and Gas) held 11.2% of the stock, which would have had a value in excess of $2.5 million. 

(Facts 152.) 

These facts establish that Silver Bell was not left denuded of assets. PacifiCorp and its 

predecessors had more than adequate time to as~ their claim. They sat on their rights. If, as 

PacifiCorp claims now, Silver Bell had breached its obligation to stabilize the tailings pond in 

1975, that liability existed iii 1978. It is notable that Minerals' staff estimated the potential cost 

associated with stabilizing the tailings pond in 1978 at $125,000. (Facts ,r 60.) Had PacifiCorp 

come forward with its claim at that time, Silver Bell had $23.5 million to satisfy that $125,000 

obligation. 

PacifiCorp has the burden to prove that Union did not pay fair market value for the assets 

it acquired from Silver Bell. PacifiCorp has yet to provide in discovery a shred of evidence on 

that issue. No such evidence exists. The fraud exception cannot apply. 
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B. Silver Bell And Union Did Not Structure This Transaction With The Intent 
To Avoid Environmental Liabilities. 

Another element PacifiCorp must prove on its fraudulent transaction claim is that Silver 

Bell and Minerals/Union had a fraudulent intent, that at least a principal motivation for the 

transaction, and perhaps the sole motivation, was to circumvent known CERCLA or other 

environmental statutes. Atchison, 159 F .3d at 365. PacifiCorp can prove no such motivation 

here. 

As discussed above, the driving force behind the 1978 Agreement for both parties was 

Silver Bell's desire to sell its 35% interest in the Sweetwater Uranium Project. (Facts ,r 43-48.) 

That interest had a value in the range of $18-20 million. (Facts ,r,r 19, 50.) Silver Bell wanted to 

sell that; Union wanted to acquire it. Undisputably that was the focus of the parties' discussions 

leading up to the transaction. This genuine economic purpose for both parties to this transaction 

precludes any finding of fraud in this transaction. 

Indeed, PacifiCorp has no evidence of the parties identifying and avoiding potential 

environmental liabilities that would be left behind in the transaction. After the contract was 

signed, Union and Minerals conducted an evaluation of Silver Bell's non-Sweetwater assets to 

determine their value and identify potential liabilities that might be associated with them. (Facts 

,r,r 31-32.) That included the properties in the Ophir area. Minerals recognized that there were 

some potential liabilities that it might acquire as owner of some properties. But no properties 

were dropped from the transaction between contract and closing to avoid such liabilities. This 

was not a case ofleaving "dirty assets" behind. Mexico Feed and Seed Co .• 980 F.2d at 489-90. 
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This lack of fraudulent intent is confirmed by the openness of the transaction discussed 

above. Under Securities and Exchange Commission rules, Union had to file a Form S-14 

registration statement. (Facts 122.) Silver Bell had to prepare a proxy statement for its 

shareholders who had to approve the transaction. (I4J The S-14 Registration Statement 

included a highly detailed description of the transaction, the parties' businesses, and all the 

circumstances. ffiLl Everything about this transaction was done openly and above board, as a 

matter of public record. (lg.) That belies any notion 1:1f fraud. 

There is nothing in the record that avoiding known environmental· liabilities was even 

considered. Certainly, a motivation for Union to structure the transaction as an asset purchase 

was to avoid taking on unknown and contingent liabilities. But this motive exists in every asset 

purchase transaction. That is not fraudulent or improper, but a perfectly proper and routine 

motive in corporate transactions. 

PacifiCorp has a heavy burden here: It must show that $23.5 million was inadequate 

consideration for the assets sold by Silver Bell. There is no such evidence. PacifiCorp must also 

show that Silver Bell, Minerals and Union had a fraudulent intent - to avoid known liabilities by 

this transaction. Again, there is no such evidence. 
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VI. NEITHER UNION NOR MINERALS ASSUMED SIL VER BELL'S LIABILITY 
UNDER THE 1976 NPDES PEllflT WHEN MOLYCORP APPLIED FOR 
TRANSFER OF THAT PERMIT. 

Molycorp,Inc. is a subsidiary of Union, and a separate corporate entity from either Union 

or Minerals. (Facts ,r 4.) PacifiCorp asserts that, through the actions of Molycorp, Union has 

successor liability to Silver Bell for Silver Bell's obligation under a 1976 NPDES permit to 

perform certain remedial work at the tailings pond. The basis for this claim is that Silver Bell 

had been issued an NPDES permit in 1976 with the requirement to perform certain remedial 

work when Silver Bell terminated its milling operations. (Facts fl 53-54.) Silver Bell stopped 

milling in 1975. (Facts 110.) In late 1977, Silver Bell submitted.to the State its plan for the 

work and committed to finish the work by October 1978. (Facts ,r 55.) Silver Bell did not 

perform the work. (Facts ,r 55.) On March 10, 1980, Molycorp executed an application with the 

State for transfer of the permit. (Facts ,r 58.) In that application, Molycorp stated that it accepted 

the permit terms. PacifiCorp apparently claims that the application for transfer of the pennit 

makes Molycorp (and somehow Molycorp's parent) successors to Silver Bell for Silver Bell's 

failure to perfonn the required work. (A more detailed statement of the facts relating to the 

pennit is set out in the Factual Summary, ff 53-65.) 

Defendants strongly object to PacifiCorp's attempt to assert that they or either of them 

have liability based on the actions ofMolycorp Inc., a separate corporate entity. No such claim 

has been pleaded. No such claim has been asserted through a year of pretrial proceedings, 

disclosure and discovery. In fact, PacifiCorp's counsel has discussed for months .ijling an 

amended complaint, not to assert Molycorp's permit actions as a claim against these Defendants, 

but to add Molycorp as a defendant and assert against it a claim for successor liability under 
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Silver Bell's pennit. For PacifiCorp at this Late date to seek in effect to amend its complaint to 

assert a new theory of liability against these Defendants would be fundamentally improper and 

unfair. When Defendants receive PacifiCorp's brief and see how the argument is framed, they 

will file a separate motion in limine and motion to strike such allegations. But, without waiver 

of this objection to any such claim, this brief will show that any effort to assert against anyone a 

claim based on Silver Bell's 1976 NPDES permit must fail as a matter oflaw, for the following 

reasons: 

l. Pacifi.Corp's claim is a private action for damages based on a violation of a 

permit that expired in 1981. Such an action is barred by the Clean_ Water Act on multiple 

grounds. 

2. As a matter oflaw, a subsequent permittee does not, by agreeing to a 

transfer of a permit, assume liability for actions or omissions of a prior permittee. 

A. This Claim Asserts A Private Civil Remedy For A Violation Of An NPDES 
Permit. The Claim Is Barred By The Citizen's Suit Restrictions In The 
Clean Water Act. 

The NPDES permit at issue here was issued pursuant to the Federal Clean Water Act. 

33 U.S.C. § 1251, et seq. (1986 & Supp. 2000). Section 30I(a) of the Act makes it unlawful to 

discharge any pollutant into navigable waters except as authorized by the Act. 33 U.S.C. 

§ 131 l(a). The Act establishes the National Pollutant Discharge Elimination System 

("NPDES"). 33 U.S.C. § 1342. Under this section, the administrator of the Environmental 

Protection Agency may issue permits authorizing discharge of pollutants subject to specified 

conditions. 33 U.S.C. § 1342(a). The pennit program may be delegated to a state if the state 

establishes and administers a program that conforms to federal rules and is approved by the 

-79-

CHEV 018367 



CHEV 018368 

administrator. 33 U.S.C. § 1342(b); Gwaltnev of Smithfield, Ltd. v. Chesapeake Bay 

Foundation, Inc., 484 U.S. 49, 52-53, 108 S.Ct. 376, 379 (1987). By 1976, Colorado was 

. . 
administering the NPDES permit system within the state. 

The holder of a state NPD ES permit is subject to enforcement actions by EPA and the 

state agency tbat administers its permit program. Under the Clean Water Act, a private citizen 

may bring an action for a violation of a permit only in very narrow circumstances. Specifically, 

in the absence of a federal or state enforce~ent action, a private citizen may commence a civil 

action against any person "alleged to be in violation of" the conditions ofa federal or a state 

permit at the time of the action. 33 U.S.C. § 1365(a)(l). The only relief available is an 

injunction to stop the violation and/or an assessment of civil penalties payable to the U.S. 

Treasury. 33 U.S.C. § 1365(a); C.RS. § 25-8-611 (violations of the State water pollution 

regulatic;,ns, including the State NPDES regulations, "inure solely to, and shall be for the benefit 

of the people of D the state generally, and it is not intended by this article, in any way, to create 

new rights orto enlarge existing private rights."); Gwaltnev, 484 U.S. at 53. 1085 S. Ct. at 379. 

The present action runs directly counter to these and other statutory restrictions on Clean Water 

Act citizen suits. 

1. "A citizen suit may be brought only for a violation of a permit limitation 

'which is in effect' under the act." Gwaltnev, 484 U.S. at 59, 108 S. Ct. at 382 (emphasis added); 

33 U.S.C. § 1365(±). The 1976 NPDES permit is no longer in effect. It expired in 1981. (Facts 

if 64.) 

2. Private actions are not permitted based on "wholly past violations" of the 

Act. Gwaltnev, 484 U.S. at 64, 108 S. Ct at 385. Any violation of the 1976 permit is wholly in 
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the past. The Termination Requirement which forms the basis of this claim required work to be 

completed within 2 years of Silver Bell's termination of operations at its mill. PacifiCorp has 

stipulated and pleaded that termination of operations occurred in 1975. (Facts 1 10.) Silver Bell 

submitted its plan for work to the State in 1977 and committed that work would be completed by 

October 1978. (Facts, 55.) Silver Bell's alleged violation of the permit requirement was thus 

complete by the end of October 1978 when the work was not done. (Facts 155.) 

3. The only citizen action authorized is one to enforce the permit and have 

penalties paid to the United States. 33 U.S.C. § 1365(a); Gwaltnev, 484 U.S. at 53, 108 S. Ct at 

379. PacifiCorp has brought a private ciyil action for damages. This suit is absolutely barred. 

Board of Trustees v. Painesville, 200 F.3d 396 (6th Cir. 1999); Evansville v. Kentucky Liquid 

. Recycling, Inc., 604 F. 2d 1008 (7th Cir. 1979), cert. denied, 444 U.S. 1025. 
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4. No citizen's suit may be brought under the Act unless and until the 

plaintiff has given 60 days notice of the alleged violation to the EPA. the State, and the alleged 

violator. 33 U.S.C. § I365(b). Such notice is a mandatory condition precedent to suit. Nat'l 

Environmental Foundation v. ABC Rail Con,., 926 F.2d 1096 (11th Cir. 1991). No such notice 

was given before filing this action. 

5. The statute of limitations on a citizen's suit ( or a government enforcement 

action) under the Clean Water Act is 5 years. Public Interest Research Group v. Powell Duffiyn 

Terminals Inc., 913 F.2d 64 (3d Cir. 1990), cert. denied, 498 U.S. 1109 (1991); United States v. 

Telluride Co., 146 F. 3d 1241, 1244-47 (10th Cir. (Colo.) 1998). Under the chronology of the 

1976 permit described above, the statute of limitations would have started running sometime 

after 197 5 (when Silver Bell ceased operations) and no later than 1981 ( when the permit expired 

- 81 -



by its tenns). Almost twenty years have passed since the most recent of those dates. Any action 

under the permit is time barred. 

B. If And When The State Transferred The Permit To Molycorp, Molycorp Did 
Not Assume Any Silver Bell Liability To The State. Molycorp Became 
Responsible For Complying With The Permit, If At All, Only For The Nine 
Months It Held The Permit. · 

PacifiCorp claims, in essence, that transfer of an NPDES permit imposes retroactive 

liability on the new permittee, i.e., makes the new permittee liable for a prior permittee's 

violations of that permit. This is contrary to the law. A permittee's duty is limited to complying 

. with the terms of the pennit when, and only when, it holds the permit. 

Federal regulations in force in March 1980 when Molycorp filed its application fqr 

transfer of the permit make this explicit. 40 C.~.R. § 122.12(d) (1979) provided as follows: 

A permit may be transferred to another person by a permittee if: 
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* * * 
(2) a written agreement containing a specific date for transfer of perm.it 
responsibility and coverage between the current and new permittees 
(including acknowledgment that.the existing permittee is liable for 
violations up to that date, and that new permittee is liable for violations 
from that date on) is submitted to the director; 

(Copy provided as Attachment M.) Current state and federal regulations confirm the same rule, 

in slightly different terms. They require a written agreement for transfer that specifies the date 

for "transfer of permit responsibility, coverage and liability." 5 CCR 1002-61 at 61.8(6)(b)(ii); 

40 CFR § 122.6l(b)(2). Under both the 1979 and current regulations, it is clear that, absent some 

contrary agreement (that must be stated in the agreement filed with the State), liability under a 

permit is limited to the time a party is the permittee. This is in accord with more general 

provisions of the regulations. See C.RS. 25-8-601 et seq. (Colorado Water Quality Control Act, 
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specifying that person who violates permit is charged and punished; does not authorize charges 

against or punishment of subsequent permittee who did not commit violation); 5 CCR 1002-61 at 

§ 61.6(b) at p. 56 ("If a permit is issued, it shall be issued to the applicant who shall be 

responsible for compliance with conditions of the permit."). There is no statutory or regulatory 

provision for retroactive liability under the Clean Water Act. Indeed, given the severe civil and 

criminal sanctions that can attach to a permit violation, as a matter of due process, the statute or. 

regulations would have to provide express notice of retroactive permit liability if it were to 

attach. 

There is very little case law on this issue, because regulat~rs have not even tried to bring 

claims asserting retroactive liability. What there is leads to the same conclusion, i.e., a permittee 

is liable only for acts during its time as permittee. See Friends of the Earth v. Archer Daniels 

Midland.Co., 1986 WL 13541, **4 (N.D.N.Y. 1986) (holding that apermittee is liable for permit 

violations that occurred while the permittee held the permit and the permittee could not escape 

liability by transferring the permit) ( overruled on other issues by Gwaltney, supra) (Attachment 

N); U.S. v. Metropolitan Dist. Com'n, 1985 WL 9071, ** 12-15 (D. Mass.1985) (holding that, 

because standard successor liability rules (mere continuation) made subsequent permittee 

successor to the prior permittee, subsequent permittee had liability for prior permittee's acts) 

(Attachment O); United States v. Gulf States Steel. Inc., 54 F.Supp. 2d 1233, 1238 n. 2 (EPA did 

not seek to hold the current permittee liable for violations of the prior permittee, although 

reserving right to do so under standard successor liability rules). As a matter oflaw, Molycorp's 

liability would be limited to its actions and omissions during the period,· if any, that it held the 

per.nit, and only for that period. 
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As indicated above, there is no record that Molycorp filed the proper agreement to effect 

the transfer of this permit or that the State ever acted on Molycorp's application for transfer, so 

Molycorp may never have become the permittee. (Facts 158.) Assuming that the permit was 

transferred, Molycorp's period of liability on the permit could be no greater than March 1980, 

when it signed the application for transfer, to December 1980, when Fleet Resources, which 

bought the remaining Silver Bell Ophir properties from Minerals and Molycorp, signed its 

application for transfer of the same 1976 permit to Fleet. (Facts 1163-64.) 

C. The Application For Transfer Shows No Intent To Assume The Liabilities Of 
Any Prior Permittee. 

PacifiCorp cannot show that the document Molycorp submitted to the State shows any 

intent to assume the liability of Silver Bell, the prior permittee. To the contrary, the application 

for transfer form does not contain any language of assumption of such liabilities. It states very 

simply that the applicant - Molycorp - has "reviewed this permit and accepts its terms in full." 

(Facts ,r 58.) The case law presented above ~der the express ·or implied assumption exception 

(Section II) makes it clear ,that an assumption of another's obligations is a matter of contract, and 

requires clear language to that effect. No such language is present in this application for transfer. 

Pacifi~orp cannot show any contract between Molycorp and the State that Molycorp would 

assume any liabilities of its predecessor. 

Equally, there is no basis from this application to suggest any contract between Molycorp 

and Silver Bell that Molycorp would assume Silver Bell liabilities. PacifiCorp can show no 

record of any negotiations between Molycorp and Silver Bell on this issue. Indeed, by the time 

of Molycorp's first communications with the State about the permit (November 29, 1979) and by 
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the time the application for transfer was sent to the State (March 10, 1980), Silver Bell had 

fonnally dissolved. (Facts ,r,r 38, 56-58) Molycorp had no entity it could have contracted with. 

As stated at the outset, Defendants strongly object to any claim based on Molycorp 

actions. Without waiving that objection, Defendants have addressed what they believe will be 

PacifiCorp's claim based on the pennit so the Court will have the legal issues on the permit 

before it. But there are other major factual and legal issues not pleaded, subject to discovery, or 

briefed that would have to be addressed before the Court could even consider liability of the 

named defendants based on actions of a non-party affiliate. 
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DATED this 22nd day of January, 2001. 

SHERMAN & HOW ARD L.L.C. 

Christopher Lane · 
Ronald M. Eddy 
Claire E. Douthit 

First Interstate Tower North 
633 Seventeenth Street, Suite 3000 
Denver, Colorado 80202 
(303) 297-2900 

Attorneys for Defendants 
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CERTIFICATE OF MAILING 

I certify that a true and correctcopy of the foregoing TRIAL BRIEF OF 
DEFENDANTS UNION OIL COMPANY OF CALIFORNIA AND MINERALS 
EXPLORATION COMPANY FOR PHASE 1 TRIAL was sent by Federal Express delivery, 

on the Z.:t,..,Oday oft· h+CS e q"" , 2001, to the following: 

Kevin R Murray 
Bret F. Randall 
136 South Main, Suite 1000 
Salt Lake City, Utah 84101 

and hand deli~ered on the ~ay of t-4., . e..,d 
Gary E. Parish 
R. Daniel Scheid 
Eden C. Steele 
633 Seventeenth Street, Suite 2000 
Denver, Colorado 80202 

- 86 -

, 2001 to the following: 



_ · ·-----~·----~·.:...:_,_· .... <~· .. ·- _ .. ,. ___ ~·---· 
-- · .. · ._. ···- _: ___ ___.;_ _ 

CHEV 019107 

Walter E. Scott;·Jr;·· .. 
Commissioner cif·Mines-

. - r , 

.· · COLORADO BUREAU, OF'.;,M!HES . 
:Musewii:Building r• , . 

Denver 2, Colorado'-· 

: ,1 
OPERATOR'S ANNUAL.REPORT 

METAL_~NES _ 
For the Year 19...'.:LL.-

:r 
:'~ .. 

Number s/ 'I 

Name of Mine ______ c_a_r_b_o_n_e_r_o __ -,e--:--:--..,,,..-=--~---·County:. San Miguel 
Address of local office Ophir, Colorado 
Address of principal ,of-;:fl.-;-. c:':e":"'77nuTt-. Tru-.-i=sr:.,Nr.ailt~1fro~n:;;a;;-1nsian~kr;-·.::.0il'ui..riTlndT1.:;n-;;g;-;;-.,.nr;;e;;n:.v:.-:::e~ri-' ~2,-,.;.· -;e~o ... l~o ... r•a--d*o• 
If inc~rporated; under laws of what state . Colorado 
President Eugene !I. Sanders 
Address 701 TT. S. National Bank Building; Denver 2, Ooloraito . 
Vice President 'Eugene. J. Nord 
Address 4610 w. t!oyd; MIiwaukee, Wtseonein 
Secretary-Treasurer Edward -G. o,ll:§rien 
Address 1214 W. _wbaoncln Ave,; Milwaukee •. W!aconcln 
General Manager Eugene H. Sanders . .· . 
Address 701 o. fl. National Bank BulldlngJ Denvet' 2, Colorado 

Name of person locally in charge. ___ A_._A ___ ._s_m1_t;..h __ ...;._ _____ TitleSuperintendent 

If partnership, give name and address of par __ ~ers: 
Name Addr~es~s=-------------------------.....:.... ______________ _ 

Name Addr-e~ss-------------------------,------'-----------

Name Addr~e~s~s--------,----------------------------

Name Addr~e~ss=-_______ .;_, ________ ~ ___________ ____:, ____ _ 

.Ii' individual, name-"'"~-----'---.....:....-'-....;........:.... ________ ....,. ___________ _ 
Address-·-----------.......;.--...;.,___.___,.....;._ __ ...;.,__...;.,_ __ .;,_ ___ --,-________ _ 
Principal, products inin~d ; Complex sul.fide ore. 
PRODUCTI0N, .. Tons_··-............ ,2--'.7_!,_,..._: ;...·· ...;_._:__ _______ Value $ /~165.45 

. . · T~ns · .. · ,. : ··, Value •. -------'------------

.. ·-,i 

Tons. · Value $, ----------------
Name and s~vey n~b;;;c;:r p~tented ·claims:·. 

Claims listed on separate sheet --------------
··,· 

(If necessary attach ~eparate sheet listing claims) -Total acreage __________ _ 

Name of unpat1111..ted claims:· · ·· · : ... c1a1?hs . J.1.s ted on aepar"'a"t""e_,l!'"t""'1e~e""'t _______ _ _____ ..._ ______ _ 

(If necessary attach separate sheet listing claims) Total acreage. __________ _ 

_ Name of lJroperty owner ____ S'711~l:,:v~e-=r:-'B"Te.-.:l~lr-=M~1~n:re~s_C_o_. _______________ _ 
Address _____ ,,_ ______ ~o~p_h_i~r~,~C_o_l~o~r~a~d_o~------------------

(over) 
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CHEV 019108 

COLORADO BUREAU OF MINES 

Page 2 

Yes Is property worked by owner ________ or by lessees. __ _...,_,..,... __________ _ 
Was all of property worked during year or only in part ____ 1_1_1 _P_a_r_· t _________ _ 
If part of property was subleased, give name and address of sublessees: Name __________________________ - _____ ..._ _____ _ 
Address _____________________________________ _ 
Name ________________________________________ _ 

Address __________ ~----------,-----------------
Name~·--------------------------------------Address. ____________________________ ,---__________ _ 
Name. ______________________________________ _ 
Address. ____________________________________ _ 

· no 
Is work done by any lessees incluc\ra in this· report __ ;_or do they make separate report show-
ing production and shifts worked · ·· · · ··· · · · · . 
Ha'le. :vou .a. mill_fi other reduction works, if so, what kind and· type· .Sil.vet• Ball: Nill · 

tt'.LOt:anonf'I 1 Capacity, daily: · J.!:>U. · · monthlY. .i+500 ·· · · 

Total number of days mine. operated during year ___ 2_,§'*'·~e,~-----
Total number of man shifts underground _________ ;) ___ _ 
Total number of man shifts on surface~-----,,--4_._6t: ____ _ 
Total number of days mill operated'------· ._.:_J_l_l ........ ·.-. Z4!t!···'"B~B-t-·-.·_·--
Total number of nian, shifts worked in and around · mill. ___ .,..... _ _._ 

.. (Note: Man shifts· are the ,total number of men employed times-each 8-hour shift .they·worked) 

Approximate cost of new imp;ovements - exploration $ ~i,ggg-•gg-- · · 
Approximate cost· of mine - mill operations · $ • • · 

.: .. · . . : 
.. •· ,·_! __ . 

. ·: -;...- .•· .,::_· .. :.. ..;:,·:· .. 
::,··:f·:· 

.! .- ""''. 

SILVER BELL MINES CO. 
OPHIR, COLO. 

BOX .393 

Ophir, Colorado Dated at _______________ _ 

__ F_eb_. ru ....... ·_a_ry __ 2_5_, ----'. 19 5?. Title __ ._R_e_s_i_d_e_n_t_En_• _g_1_n_e_e_r ____ _ 

Blanks ~s.t be . completely filled· out and returned to COLORADO DUREAU OF MINES on or before 
March 1, i9 ··-;- J~, as provided· by Section 317,:.Volume 4, Chapter 110, 1935 Colorado Statutes 
Annotated. · 

• 
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CHEV 019109 

CARBONERO MINING CLAIMS 

PATENTED CLAIMS: 

Boston Belle 16906 
Carbon 16906 
Carbonaro 16906 
Carbonado 16906 
East Pane.ma 19815 
West Panama 19815 
Full Moon 20327 
Moha1o1k 1436 
North Star 6905 
North Ster M1llsite 20302 
Parnell 16986 
Attica LQde 166~~ 
Und. J/4 Iola No i 18720 
Und. 3/4 Iola No 2 1B720 
Und. 3/4 Iola No .3 18720 

. Und. J/4. Iola No 4 18720 
Und. 34/ Iola No 5 18720 

UNPATENTED CLAIMS: 

Gold Lilly 
Gold Lilly Extension 
Gold Rose 
Gold Rose Extension 
Gold Butte 
Gold Butte Extension 
Gold Cliff 
Gold Cliff Extension 

· Gold Corridor 
Gold worr1dor Extension 
Gold Crescent 
Gold Crescent Extension 
Gold Coin 
Gold Coin Extension 
Gold Corner 
Mon 'Bijou 
El Mundo 
Little Eva 
Bonita 

7777 
7777 
7777 
7777 
7777 
7777 
7777 
7777 
7777 
7777 
7777 
7777 
7777 
7777 
7777 
4576 
4611 
5978 
5978 

Und. 15/16 Single Standard 4575 

Great View 
Mowha.wk No. l 
Portland 

· Vista 

Patented Claim Acreage 350.548 acres 

U'npatented Claim Acreage 99.971 Acres 

Vindicator 
Vindicator No 1 
Calmet 
Cascade 
Farwell 
Carb?ne:t'o Mi).1.site 
Bsnama Mill site 
J.G. 



·. __ :_: .. _·_···.·:.·.·.·.:.J 

; 

,.,·-· .;-.. -: . ~· .. 

COLORADO BUREAU .OF IIINES .., 
· Museum Buildi~g·, . , . ; i ,l 

Denver 2, Colo.rad.o 

' Walter E. Scott, Jr, i 

Commissioner of Mines Number_,32 .... 9 ___ _ 

OPERATOR'S ANNUAL REPORT 
. METAL UINES ·· 

For the Y~ar:19~: 

· Name of Mine ,Cnrbonero, ~ne County Sall MipeJ. 
'Name of Operator . Sllve:r._,.ffi,;,e"""l .... 1.....,.M""lr-n-e_s__,c=-o-m_p_m_y_·""' .. ----- ---~IIUII....,_ ___ _ 
Address of local office · Ophir, colorncto 
Address of _principal office 434 tr. S. National Bank 8ulldlng, Denver 2, Colorado 
If incorporated, under laws of what state...,,,-___ G_o_l_o.,...r_a_d_o ________________ _ 
President . Eugene H, Sanders . 

. Address 6 cres tmoor drive, Denver, · Colora o 
Vice President · ·. Eupene J , Nord ·: . , , ; 
Address 4610 r.J, Lloyd; ,..ilwaukee, wur:onc!n 
Secretary-Treasurer Edward n. _,,. flrien; , 
Address- ._ . . , 1211:J. :.w.,. U1sp.onc1n Ave.J .M1lwaukee, Mtsc_oncln 
General Manager E.'up.;ene. H,· Sanders 
Address . . .6_ Cree tmoo:r Drive II Venvel' •· Oo lorado 

General 
Name of person locally in cliarge ____ A_._· _A_._s_m_i_t_h_· _: · ______ Title Superintendent 

If partnership, give name and .address of partners: 

Name.· Addr-es-s-,-----------------------,-----------..-----

Name.· Addr-es_s __________ _._ _______________________ _ 

Name. Addr'"""es-s----------------'-----------------------

Name Addr-es_s ____________________________________ _ 

Ir individual, name 
Address -~------------------------------

Principal products mined _____ C_n111_p_l_e_x_eu_l_f"_l_d_e_o_re _______________ _ 

PRODUCTION, Tons · 5756 tone Value $119,733 
Tons Value$ Tons------·---------__,Value $---------------

~~11111 an~ sury11y ___ number_of pate·nted claims: 

(If necessary, attach separate sheet listing claims) 
(Only show claims patented since your last Report) 

(over) 

CHEV 019110 

------------

Total acreage 350,548 Beres 
(List total acreage each year) 

• 

1. 

i\ . ,~ 
I: 

Jj 



.. 

COLORADO BUREAU OF MINES 

Nam~ of unpatented claims: 

Plumbum Lode 

(If ·necessary, attach separate sheet listing claims) 
(Only show claims located since your last Report) 

Page 2 

Total acreage 111,971 nc_re_,e_~ 
(List total acreage each year) 

Name of property owner ~llver ?ell M!.nee Company ______________ _ 
Address ________ ....:.O:;..::o;.::;h;:.ci;..<SJ'...,~__...C""o_.,.l=o..._r.,,.a-=d=o _________ .,..._ _________ _ 

Is property worked by owner-,---,---'-Y_e_s __ ~--,------,---~or by lessees _______ _ 
Was all of property worked during year or only in part ___ 1_n_o_R_r_t ____ _,,~-------

If part of property was subleased, give name and address of sublessees: 

Name Addr-es_s ___________________________________ _ 

Name Addr-es-s----------,---------------------------
Name 
Addre·-ss----------~--....... ----------,------------
Name · Addr-es_s ______ _ 

Is work done by any lessees ·included in this report -· no or do they make separate report showing 
production and shifts worked_,.n=c:-o=---a----:----:--c---~-----~---=,-,-------­
Have yoa a mill or other reduction works, or do you ship or sell your ore to a Custom Plant 

'fe have our own mill. -----

Total number of days mine operated during year_·· 238 
Average number of men employed during year ~-----------
Total number of man shifts underground .. 2,145 
Total number of man shifts on surface -----..£--=~7~7~9~--------

(Note: llan shifts are -~he :total number of men empl_oyed times each 8-hour s_hift' they worked) 

Dated at Ophir, Colorado 

Jan 22, 19.53 19_ 

-'~?! 
. 'Signed: 

Silver ~ell Mines Oorupany 

· · Title Heeident Enginee~ 
-------------

Blanks mast be completely filled out and returned to COLORADO.BUREAU OF MINES on or before llarch·I, 19_,· 
as provided by Section 317, Volume 4, Chapter 110, 1935 Colorado Statutes Annotated. 

CHEV 019111 
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CHEV 019113 

COLORAOO BUREAU OF UINES 

· Page 2 

Name of unpatented claims: 

Plumbum Lode 

(If necessary, attach separate sheet listing claims) 
(Only show claims _located since your last Report) 

Total acreage 111. 971 acJOea 
· (list total acreage each year) 

Name of property owner ___ S::::..i=-1=-v:...:e:::.:r:.--.:;'B~.·e:..:l:..:1:......:.:M'-=i==n..;:;.e=.s_O=-o:;.;mp=an=y'--____________ _ 
Address·--------~O:.t!p~h~ita:;~:,..-. ....JC"'-lo,!.,l!,!,ourc..!!a!.!,d!!!!o!.._ ________ .,..___-_______ _ 

Is property worked by owner __ -=T_e...;..a ___________ or by lessees _______ _ 
las all of property worked during year or only in part. __ .:1.:::n_p=ar~t=--------,--------

If part of property was s·ubleaseil, give name and address ol sublessees: 

:::·-es-s-------,----------------------'--------
Name -----,----+-----------------------------
Address 
Name --------;..--------------~------'-------
Address 
·Name ---------------------------------
Address ____ _ 

Is work done by any lessees ·included "in this report no or do they .make separate report showing 
production and shifts worked---'n:.:.o=-----------------~,---..,,..,...------
Have you a mill or other reduction works, or do you ship or sell your ore to a custom Plant ____ _ 

We have· our own mill. 

Total number of days mine operated during yeu_ 23_.B. _________ _ 
Average number of men employed during year ___ ~--....... -------------
Totar number of man shifts underground. ____ ._._2'""1...;;;14=---------------
Total number of man shifts ·on surface 779 ----------'-----------------
(Note: Ian shifts are .the total number of men employed times each 8-hour shift they 11orked) 

Dated at Ophil", Oolo!'ado 

Jan 22, 19$3 · 19_ .. 

.5.2~ 

Signed: 

Silver Sell Kines Company 

By .f?4L~ e~.;. < 

Title Reaident Bng1neer 

Blanks must be completely filled out and returned to OOLORADO BUREAU OF MINES on or before llarch·1, 19_,· 
as provided ·by Section 317, Volume 4, Chapter UO, 1935 Colorado Statutes Annotated. 
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ff/ rro vn11n THiS C01 r r Jn y V.J(j 

COLORADO BUREAU OF MINES 
Museum Building 

Denver 2, Colorado 

FILES 

Walter E. Scott, Jr. 
Commissioner of Mines Number __ 3"""6...,9 __ _ 

_Name of Mine Carbenero 

OPERATOR 1S.ANNUAL REPORT 
. METAL MINES 

For the Year. 19.2..L,. 

Name of Operator Silver 'Bell Mines -Company 
County __ ___;_S~a~n:......;;.~~li~g~u~e~l~_ 

Address of local office - Ophir, Colorado 
Address of principal office IJ.34 U. S, National Bank Building, Denver 2, Colorado 
If_ incorporated, under laws of what state'--_-.JCl.&l01..&.J ... aw.,.;rae.wd.wa.__ _______________ _ 
President En a.en a -.R Sande.:ca · 
-Address £ c;a;t;;or l.l;ive, Henver, Colorado 
Vice President · E,Jp:ene .T. Nord · · 

- Address - h 6J Q W, Y.:11.ayd ,- -·· ~ n Ave ;. · .. Mi lwa,ukee. W1e!loncin · · · 
Secretary-Treasurer Edward G. 0 1Br1en . · -- · - · · · - · -- · -- -.. ,-- ·--
Address 1214 W, Wisconcin Ave., __ Milwaukee, Wieconcin 
General Manager Eugene H. Senders·-· ··· .... ··· 
Address 6 Crestmoor Drl ve, - -- Denver,· Colorado· 

General 
Name of person locally in charge___A,_-..!.JA_,.,_,.S=m=1,..t=h=-------Title Super1ntiendent 

If partnership, give name and address of partners: 

Name _______________________________________ _ 
Address ______________________________________ _ 
Name _______________________________________ _ 
Address _________________________________ - ______ _ 

Name 
Addr-e-ss-----------------_-_-, -_-,-.----------------------

NB11te Addr~e-ss ____________________ _;_ _________________ _ 

If individual, name. _________________________________ _ 
Address. ______________________ ~-------------~--

Principal products-mined. ______ ---==C~o~m~p~l~e~x;:_;s~u~l~f~i~d_e_o.:..r;:;...;.e _________________ _ 

PRODUCTION, Tons· · l.4 1 196 tone Value $ 221,712 · 
Tons ______________ Value $:------------------Tons- Value$. _________________ _ 

. ~.· 
Is work done by.'any l1:1ssees included in .this report _ _.n&ao.__ ____ or do they make separate report 
showing production-and shifts worked_u.w.·-----------------------­
Have you a mill or other reduction works, or do you ship or sell your ore to a Custom Plant __ 

we have· our own mill, 

Total .. number of. days .. mi~e operated during ;;~_-,_J,2.,_·9~1~.:d~ay~•.:..· _ _;_...;.._:. __ -_ .. _. -_:· __ ·_:_.:_''. __ .,:_· .: ... ·: _____ _ 
Average number of men employed during year ___ --=11;..:5;....:.,111:.:e:=n.__ ________________ _ 
Total number of man shifts underground_· ___ 3.._.1..,.s~olC...lm..._rm-...,::Bh===.i,e;..f.:t.:;:s _____________ _ 
Total· number of man shifts on surface. ____ _.1..,2..,8.._9'"·_.· m=,a.,n...._·-a..,h=.=.1._f_,.t.:a ______________ _ 

(Note:- Man shifts are the total number of men employed times each 8-hour shift they worked) 

Approximate cost of new-improvements - exploration $ __ ~1~7._.,,1 0:.0=0_,.._,.0~0 _____ , __ _ 
Approximate cost of mine - mill operations $__,l=-=2=-9 ........ 3""0::-.cO:...:.•O:.O:..-_____ _ 

(over) 

• 

CHEV 019116 



COLORADO BUREAU OF MINES 

Name and survey number of patented claims: 

( If necessary,· attach separate sheet listing claims) 
(Only shov claims patented since your last Report) 

Name of unpaterited claim1:1 :. , . :i,..-.·,, .~, -·· :-
. :. i :·- ~. ' . .- · .. 

Cllprum Lode 
Aurum Lode 

( If necessary, att~~h separate sheet listing claims) 
( Only show claims located _since your last Report) -

Page 2 

Total acreage 350.548 acres 
(List total acreage each year) 

Total acreage 15).291 acres 
(List total·acreag~ each year) 

__ .. ,• 

Name. of property· owner ____ ....;._S_i_l.,,vr=e,,,,r-B,,..e_l.,1...,-,,..M...,1,..,n::,e,,,.a--_C_om ___ p_en ___ y __ _.;. ____________ ........ __ 
Address · . Ophir, Colorado -·- ·-·-----···-·---·-·--·-··-~------

..... : 

Is property worked ~y owner.. Yes . . ·. or by less~es ....... .....,_., _________ _ 
Was all of property;. worked during year or only in part. _____ 1_n_p_a_r_t __________ _ 

If part of property was subleased, give name and address of sublessees: · 

Name. ___________ ....;. ___ _;___;:__ ______________ ....;. _______ _ 
Address. ____________________________ ..;_ __________ _ 

Namec..._ _______________ __; ____ _;.. __ ,------------.,---'------
Address. __________ __;;__ ___________________________ _ 
Name _________________________ _;_ ______________ _ 
Address. _______________________________________ _ 

Name _____ '-___ .....;.. _ _,~_;......;. __ ,--,.....,..._.~_,.,..-,------,-------..c_-_.;... __ _ 
Address..;_ _____ .. _:._··-~···'--_-.. _. _ _;,:..;__-_"~·-···_··_~ __ .....;_ _____________________ _ 

Signed:· 

Silver Bell Mines Company 

Dated at . Ophir~ Colorado ·--------------------
_______ M_u_c_h_l_._1_9_5_4 ___ , 19 __ _ Title Field Engineer 

Blanks must be completely filled out and returned to COLORADO BUREAU OF MINES on or before. 
March 1, 19 __ , as provided by Section 317, Volume 4, Chapter 110, 1935 Colorado Statutes 
Annotated, 

CHEV 019117 
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yea 

Silver Bell Minea Company 
Ophir• Colorado 

Ophir. Colorado · · 

March 12. l9SS 

.350 • .548 acres 

153.291 acrea 

in part 

l. ~·.r1 



CHEV 019119 

CJHBOBERO KIIIl'G CLAIMS 

PAtD'!'.tm CI.AID r 

Boston Belle 16906 
Carbon 16906 
Carbonero 16906 
Carbonado 16906 
East Panama 19815 
West Panama 19815 
Pull Moon 20327 
Mohawk 1436 
Worth Star 6905 
Borth Ster Millaite 20302 
Parnell 16986 
Attiaa Lode 16654· 
tmd •. 3/4 Iola 'lo l 18720 
Und'~- 3A Iola Na 2 18720 
trncl. 3/}.i.. Iola 'No 3 18720 

. Und. 3/4. Iola lio 4 18720 
TJ'nd. 34/ Iola No 5 18720 

Gold Lilly . 7777 
Gold Lilly Extension 7777 
Gold Roae 7777 
Gold Rose Exten11on 7777 
Gold Butte 7777 
Oold Butte Extension 7777 
Gold Cliff 7777 
Oold Cliff Extension 7777 
'Oold Corridor 7777 
Gold vorridor Extension 7777 
Gold Crescent · 7777 
Gold Crescent Extension 7777 
Oold Ooin 7777 
Gold Coin Extension 7777 
Gold Corner 7777 
Mon Bijou 4576 
El 'Mundo 4611 
Little Eva 5978 

- -··· 

~onita . 5978 
Und. 15/16 Single Standar• 4575 

UllPA TDTEI> CLAIMS r 

Great View 
Movhawk'lo. l 
Portland 
Vista 
V1nd1:aator 
V1nc11oator lo 1 
Calmat 
Cascade 
Farwell 
q,.~.p~~ M1,lla1 ta 
lhmama !Ifill al te 
J ,G. 

Patented Clailll Acreage 350.548 acres 

Unpatented Claim Acreage 99.971 Acres 



CHEV 019120 

Copy· of the Colorado Bureau of Mines Report Bor the year 1954 
Carbonaro Mine Report No lft 42J 

6JJ.U. s. National BankdBuilding; Denver 2, Colorado 
. ooiora 0 

Eugene H. Sanders 
6 Crestmoor Drive; Denver~ Colorad~ 

· Eugene J. Nord . . . . 
4610 w. Lloyd; Mihraukee,· w_isconcin 
Edward a. O'Brien · _ · . ; < . 

. -1214 w. Wiaconcin Ave.; Milwaukee, Wisconcin 
· · Eu~ene H. Sanders ' · · · · 

6 Creatmoor Drive; Den:ver·, · Colorado 

A. A. Smith. 
General 
·Superintendent· 

Complex sulfide ore 

·19,088 tons $270,430 

no 
no 

We have our own Mill, 

283 days 
14 men · 

208 3 man. shifts 
1787 man shifts 

.. •.\ ·~· 



THIS. CCPY FOR YOUR FILES 
COLORADO BUREAU OF MINES 

Museum Building 
Denver 2, Colorcido 

WALTER E, SCOTT,, JR, 
CQMMISSIDNER DF' MINES b "J,...1../'l Num er ........................... . 

OPERATOR'S ANNUAL REPORT 
METAL MINES 
For the Year 19.? .. ~.. · 

4 

:::;' ~~::::~;=~=~~::::::::::::=: ::=:::::: :::: ::: ::a: I:::::::: 
~:::s:fo~:::~:~;~~~:~;:~~=i==~~~::::::::::::::::::::::::::::::::::::::::~::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Address of principal offke ..... 6J3.Jl • .S ..... Salt1onal .. Bank: . .Bulld1ng, ... IlD'Hl'! .. 2 ..... .0alaradD ................. . 

If incorporated, under laws of what state ....... C.oloziado ... -.......................................................................... ,:, ...................... . 

:;:~:::t ...................... ... M::t!;o!~i:: , ... Denyer, .. oollraclo ................................................................... . 
Vice· President .............. ·· .. ~•n• .. .Z .... :ION ........................................................................................................................... . 

Address ....... : .................. li,.6l0 ... V •.. .LlQ".t .. .A.Y.l.• ... M11N'll"'l.l.,. .. lf1.la.oU1B ............................................... '.~········· 
Secretary-Treasurer ....... EdftJ'd .. G •... 0 1 J,r1eii .............. -........................................................................................... · ........ . 
Address .......................... 1214. W. __ wtaeonata .. A'H •.. Milwaukee, .. Wiaoondn .... · ......................................... . 
General Manager ......... IUgene .. B; .. Sinden ........ · ..................... · ............... · ........ · ............. : ............................................. . 
Address ......................... .. 6 .. area tin.oar .. DP1 Te, .. DenTel' •... Colorado ····························t'Jellerai: .. ·····--············ 

Name of person locally, in charge ............. ~.~.~.~ ... ~~~ .......... : ............................ : ............... Title .. ~!P.!.!.!~~.!~~.~~··· 
If partnership, give name and address of partners, 

Name . .' ...... · ···-···········-· ................................ · ........ · ······-··········-·····························-··· · · · ·······················•··· • ··· ······························ 

Address ........................................................ · ........... · ··············-··················································· · ........... · ................... · · ....... · ...... . 

Name ........................... .'' · ....... · .......................... · ....... ··················-··························· · .................................. · ................................... . 

Address ·····················································-·········-···················-·············-··············--··································································· " . . 

Name ······································································ ................................................ ······························································ · ......... . 

Address ·····················································································-····························································· ...................................... . .;,· ---r:--;-· ... ,. : .. 

Name .......................... ·· ..... · .... <,,· ... ···········································-········································································ .· ' ....... · .............. . 
Address ................................. · ··. ··. ··.· ··········································-··············································································· .···················· 

If individual, name ........................................ ···························-·············································································--··----·----·········· 

Address ............................................... ········-···························-··--································································································ 

Principal produds mined ............. Wane •... dOVD .. beoaua • ... ot ... loV .. aetal .. prleea .......... · .................................. . 

PRODUCTION, Tons ......... · .............. 00 ...................................... Value $· .................................................. _ ........ ············.············ 

Tons ......... ·········--················-·-···-······················ Value $ .................................................... .;.:; .. :· ............ : .......... . 

_T~m~······:::··.:.::::-:'.:·.:.:::::.:·::::··········-························· Value $ ..................................•..........................•....................... 

Is work dorie by any llissees included in this report .... : ....................... ,:::.: ... : ......................... ,.or do th~y--.'.nak;separ~te report 

-···.~ ... showing production and shifts worked ................................. _ ............................................................... : .. , ................................ . 

Have you a mill or other reduction works, or do you ship or sell your ore to a Custom Plant ........................................... . 

.............................................................. ve .. hav• .. OUJt .. own. 11111 ..................................................................................... . 
Total number of days mine operated during year ................... _ ............. !!~.~ ......................................................................... . 
A . b f I d d · · W0118':· · verage num er o men emp oye unng year ............................................................................................................ : ............... . . won• . 
Total number of man shifts underground ................................. _ .. ,.- ........................................ · .................................................... . 

. Ione 
Total number of man shifts on surface ..................................... -................................................................................................... . 

(Note, Man shifts are the total number of men employed times each 8-hour shift they worked! 

Approximate cost of new improvements-explorations $ ....................... !~~~ ........................................................................... . 
Approximate cost of mine--mill operations .$ ....... - ................................................................................................... . 

(aver) 

CHEV 019121 
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CHEV 019122 

. COLORADO BUREAU OF MINES 

Name and survey number of patented claims: 

··-·········----·······-············-···········-··································· . ' 

(If necessary, attach separate sheet listing claims) 
(Only show claims patented since your last Report) 

Name of unpatented claims: 

············-···································-----------··----------············· 

(If necessary, attach-separate sheet listi~g claims) 
(Only show claims lo!=ated since your last Report) 

Page 2 

Total acreage ............... U0.1111························· 
(IJs('{.;'w acreage each ;year) 

::? •. -~·-· ..... ··-

Total acreage ............. 1~3-.293. ........................ . 
(Ust total acreage each year) 

Name of property ~woer. ; .. , ........ .a.1lY•ll·• ... ll.:Mtua .. .(JompUIJ·······-············-········-·········::····,··--··,·········~·····-····:······ 

~~~ress ................. · ..................... a ..... -- .:~•.,-··O~lnau ... ,. ·····················-···········--·-··--·········· ·· .· .· ........ · · .-- ························ 

Is property worked by owner.;:,~,;.~~.~ .. '.yaa., ......... : .... : .. ~.: ....... or by lessees ............................................................................. . 

Was all of proP.erty worked 4~~i~~ year or only in part .... : .. .no~•·························-··············· ................................................ . 

If part of property was subleased, give name and address of sublessees; 

Name_·.: ......... · ................ ·· ............ -···.···.································-····-······ ............................................................................................. . 

Address ......... · .· ..... ··.·· .............. ··.··.·_·· .. ·.········-···········'·······-····-················--·····················-·············································-···········---

Name · ...................... · .................... · ................ ·-.......... · ········-····-···········-···---···········-·····-·············-·······················-····-·················· 

Address . ---·· · ............. ·· . .- .. · ....... · ... · _ · ............ · .................................................................................................................................... . 

.... ,., . • .l 

. (·, ' 

., 

Name.·,········.·:.···· ... --····:··· ..z .. "'.'""'~·..,i'.',;.: ·" .. ,-;;..~~--·-··-·~···-~--···· ... · .. · ..... • .. ·. ··, •• ~ .. •. ·.·· ·, : ..... ·-······ .... --·.· ... · •·· .... ·-·.·················· -i 

Address ... ·. · ... ······· ... , ................. ·····-···········?-····-···---·--······-·-··················---·--·······-······-··-··-····-·-··················-··-···········-············· 

Name _ · ------------~----- . ___ ·. __ ._. ___ ~- ...... --· ..... ·: __ ._ ..;-----------------------------------------------·-----------·-··-······-----····-....:------··-·--·~· ~·-· .... i .... ····-------·-········-··· 

Adq_ress · .. · .. · ....... · .. :,· .. ······ ........... ·················-·······························--······ .......................................... ·· ......... · ... • - .· · ............................ . 

Signed: 

Dated at.. ..... 0ph1.-.···0oloftdo-·····-···················-'····· By ...... · ........• ·· .•. · •..•.•........•....................•...................................... 

· ............. JIIJlllar,'········25···-········--··········· 1956-.. Title ................................... ·· ................................................ · ..... . 

Blanks must be completely filled out and returned .to·COLO~DO BUREAU OF MINES on or before March 1, 19 .. j .. A, as ' 
provided by Colorado Statutes. · 



CHEV 019123 

350.548 acres 

. ..·; . _.. , . 

. -~:i:.-·L·:·; ··~:···.':"\'.•, .-,;:~ ~ :, -~.~:;_:; /r. !~:.; . .., ,.: 

Silver ·sen M:Lnes Company 
Ophir,· Colorado 

yes 

Ophir; Colorado··· 

March 12, 1955 . 

in part 

Silver Bell Mines. Company 

~~·atf, 
. Pield~ineer ~ 



~-

THIS CCPY FOR YOUR FILES 
COLORADO BUREAU OF MINES 

Museum Building 

Denver 2; Colorado 

WALTER E, SCOTT,, JR, 
COMMISSIONER OF MINES 

. 'J._ t/ 1 
Number ......... : ..... : ........... . 

OPERATOR'S ANNUAL REPORT 
METAL MINES 
For the Year 19.~.1 ... 

Name of M~ ... :.~arboner-o-··Mine-····················'.·········'···:·····,-··~·····'·································County ·San·:·Mi:guitl············· 
L t. · . . · D' t 'ct 
Ota ion ···:··'······ophti:*··co-iwado································,,: ...... , ...... :···································· IS n Iron:··springa·:········ 

Name: of Operator ..... 91-ive-t--··Bell·'·Mtne-a···Company·······.; ... , ................................... , ..... , ............................................ . 
· Address of local office:,: .. ,.Oph!.r .... , ... t,o-1.oraclo-·····:·c:,'.··-··:.'.., .. ,. ........ , ..... , ................. ,. ......... : .................... ;·······'·················· 
Address of princi~I. office.'. ... 6JJ, .. II • .S ..... HatJ.onal .. Bank ... Build1ng •... DanY.ar. .. 2,. ... .Co.lJ:lr.lldo .... '. ............ . 

· If incorporated, under laws of what state ....... C.olo.rado ......... :.: ................................................................ ,.;,:i. ..................... . 

. . :;:~!::t ............ · ....... : ... r~::t!~o!~~:, ___ Denver~ .. Collrado ................................................................. . 
Vice· President .............. ·· .. Eugene .. .J .... J!IO rd ........................................... · ....................... ······················.···· ............................. . 
Address .................... , ..... 1'Jil0 ... ll ...... t.,l.o.J'.d .. .A.V.!J ....... M11Jiauktt.~.-... Hill.o.on.e.1n ......................................................... . 

::~:::~-Tre~surer .:: :::: ~~~!. G ;1~~::!::: Ave.: Milwaukee.:: Wisconsin:::.:::::· :::::::::::::::::::::u::::::::::::: 
General Manager ..... ·.·Eugene )t:,~ .. Sanders ........ · .... · ·.- .... · .···.= .... -.. -•.. : ....••.••.••.•..•••.•.•.................. · ••.••••.•.....•.•....... 

Address ................ · ......... 6 .. Crestmoor .. Dr1 va, .. Denver 1. ... Colorado ............ ··----·········General'····················· 

· . · · A.A. SJl1ith. .• . · · . · Superintenden~ 
Name of person locally. m charge .............................................. , ......................... ,. ........... _ .......... T1tle ····:····································· 

If partnership; give name and address of partners: 

Na,;.e :,,. .. ·. · ·· · · ·, .. ·_._ .. ·.'., :· .··, ·.· · .·· .............. · ... .' .... : .. · ... · .. · .............. · ...... ·.· .•... · ... ' · .. ' ·:·' __ .-. · ... .' .......•.... : ··~··.; -'.· .. ' ......................... . 

Address .................. · .. · .. ·,. ,· ···································-····················-··················································· ............ · ................ · .. · · ....... · ...... . 

Name ............ : ..... · ...................................... -.·.· .................... · ...... _ ................. · .......................... · ................. · ...... · ............................. . 

Address .................................................................................................... -.... · ................................................................................ . . 
Name ............................................................................. · ...................................................................................................... · ......... . 

Address ................................................................................................................. · ........................................ · ................... · .......... . 
t···· ···!·· 

Name -----------------------·-- ·:.· ____ . ____ . _____________________________________________________ · ------- · _______ ·_. _______________________________________________________ · ______________________ _ 

Address .................................................. · ........................................................ ·······································-······································· 

If individual, name ................................................................................................................................................................ · ...... . 

Address ................................................................................................................ -......................................................................... . 

Principal products min~d ............ .lfone, ... down .. because ... or ... low .. metal.pr1cea ......... · .................................... . 

PRODUCTION, Tons ......... · .............. OO .· .................................... Value $ ................•....... · ..•... · ..•..•.............. ' ................................ . 
;. . 

Tons .................................................................... Value $ ..... · ......................•....... · .............. ·• .. , ............................ . 

Tons ............................................................ ·-···· Value $ ...•.......................•........•..........•.............•....................... 
• ' • •• •' f t,••• -•· ', -,- ,,_ • • .. ,• C ••••••••' '• • • •. ••• •• •• '•·-' -: • • 

'. Is work done by any lessees included in this report ................................................................ or do they make separate report 

showing production and. shifts worked ........................ , ........ - ............................................................... : ... '. ..................... . 

Have you a mill or other reduction works, cir do you ship or sell your ore to a Custom Plant .......... : ................ . 

.............................................................. Ve .. have .. our .. own. mill ................................................... ; ........ · ...... .. 
Total number of days mine operated during year ............. ~ .................... !~~! ........ ; ................................................ . 
Average number of men employed during year .................... : ................. !~~.! .. : ...................................... : ................... . 

· . Non• , 
Total number of man shafts underground ................................. T .... - ••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• • ............................... · •• 

· . . None · 
Total number of man shafts on surface ................................ ' ........................................................................................... .. 

(Note: Man shifts are the total number of men employed times each 8-hour shift they worked) 

Approximate cost of new improvements-explorations $ ....................... !~~~····················································'······················· 

· Approximate cost of mine-mill operations .$ ................ .- .... ···.· ............................................................................... . 

(over) 

• 

CHEV 019124 



COLORADO BUREAU OF MINES 

Page 2 
Name and survey. number of patented claims: 

' ' . 

' . ~ 

' ' ' ·············---------------------·-·····-·············-···· 

··-········--.-------·--···················--··············-------················· 

.. · ----·'······· · ................. ' ................................................. . 

• • •• • .............. .i. ....... • •• ~--·········--··· • ••••• • ............ - .... .. ... · .... -· ... · .. ·.·;·::---:------------------··· . .· .......... · ...................................................... . 

(IF necessary, attach separate sheet listing claims) 
0

lOnly show claims patente.d since your last Report) 
Total acreage ... _ ..... , ..... 150.JDil········-····-···:······· 

(Llsrtotal acreage each year) 

Nome of unpatented cl~ims: 

•••••••••••••••••••••••••••••••••••••••••••••••••••••••••-••••••••••••••••••••••••• •••• ••• • I ••• ••••• ••• ••• 

' ' ----------···-------------·--······················································· ..................................................... . 

•••: ••••••••••••••••u•••••••••••••••••••••••••••••••••••••••••••••"••••••••••••••• •••••••••••••••••••••••••••••••••••••••••••••••• 

............................. · ......................... _ ........................................................................................... .. 

·········-···············-··········----··------·-·································· ···---------·--······-----........................... . 
~ ··.·• ~. .. . 

................ ··········•··••··•······· ..................................................... ....................................................... .. ...................................................................... . 

·.············--·-·····································~·-·············-·---------···· .................................................... . .............................................................. . 

----------···························---·················· .. ·······--·-.. ···•·••······ .... 
. : ;· (If.necessary, attach separate sheet listing claims) 

(Only show claims located since your last Report) 
T~tai° ~~;e-;;;;.~_:·.-~;~::.iii:293.-·-----········--····-··· 

(List total acreage eac)t year) 

Name of property, i:iw.r.ier: :_.:.. ... ::.,S.1lv.er-.. l\s.ll--lf1nea .. .Qompan7-., ......... _ ......... _:. _____ : __ .::: .... ::--·-,--: .. ,-····---········:····:····· 

~~~ress ......... · ·---·-" ···-·-·······-··-····. ·····--· OpllS.11,. .. (Jc,,louc!o,, -··-· .;·-·-···---· -----------·----·-----···- ···-······ ... ,,•: .· ." '· · _ .. ·········~········-·.-··· 

I~ property w~rk~d by owner ... _. _____ .: __ :y.ea.:~.: ...... : ____ ., .. _ .... ____ or by lessees ···-···-·······-····-·-·······-··-···-·--·····-'···-·-······-··-·-·-·····--···· 

, w~~· all of prop~rty work~d d~~ing year ~r only i~ ·p-~rt .... : ... no11e.~-····-·······'. ....... ~---····-~-··:·····--···-········--········-···--·················--
. . ... : .:. ' .. :~ ;_.-_ ;_ . . . - . . 

If ·p!'rt of property· was subleased, ,give name and address of sublessees, 

Name.· .... · .. --··: ........ _··-·······-···· ..... :.···· .. ·_··· ..... ··-······----·_ .. ··-·-······-··---········-·-·-·--·-··----·-·-····-·······---·-·····-·----·--·-··-···········--·-·-·······--····· 

Address . . . . 
..................................................................... _ .......... ···-··············---------------···- .------------·-·········--·--··························---------···-········ · ........... . 

Name·: .. ···-··-··-·-----·-·-·.· .... ···---------· · .... _. __ ·. · ......... ···-··----·. ------- .-··-·-··-···--·······-·--·····-·-·····-·······-··· ··········----------··-----·--'. · --·-············-

Address ·-·· ·.··. '. .. · -·· · __ ... : .. ',·" ---·····-·· _ · .......... : -----------·--··-------···--···--····--·----···· .···--· ·--···---·······-·······--······-······-·-·····. --·····-·--··-··············-. . ... . . .- ..... ·;. . 
.. Name-·······---·--···· .. ·.·-----··-.··-~,--.. -.. ,--,-.--·.· ...... : ... ----·· .. ----:·'.---.- ... --."---.-·.···-- .. ---··,--.:-- ____ · .. :·--.·· ... ·.··-·· .... --.··· · ···.··-.· · •.····.· .·····-·-··-

A,cic:lres~ .· .: . · __ ·-·-··- .......... .-, . · ...... · ______ ·. ----····· ······-·-··-----·····-··------····-·········--·········· ··-·-··-····-·--·············-···········--······-··-· · ................ . 

. ~,arn.e .·--- ·············-. ··-· · ·.· ....... .- ....... ·. ·-- .: ·--·····-- ·. -····-' ··--·-··-·-····-·····- ·----·····-· ·-····-·····. ······--····---- ._··-··-·. ·.: '..'··--·---·· · .'-; -·-··-·-··-··-·-····· 

Add.ress ·. : __ .......... '.·· ..... · ........... ··-······--·-·······················--···-·······--·-···--····-···-·········-·-····-·-·····-··--·· .··-·· ·: ....... -• ~-- · ····-··· ··-------·-····-·--·-

Dated at ....... Ophir·;···Colorado-·····-········-··~···-·-··-···· By.·· .. :· ........ :_:.: ... ··-·-··················-················-'····-··-·-·.··-·-········-··· 

····:· .... : .. JIIJlll&:l"'J'······-:g .. ---··-·---··-·:--·-···· 19Sl,-., Title .. .' .. · ·-···················-············-··--······-·-·-··-····-···········-·--····-····· 

. Blonks must be completely filled out and returned to COLORADO BUREAU. OF MINES o~ or before March 1. 19 ... l? .. '.\ as ', 
provided by Colorado Statutes. · · 

I. 

-. 

CHEV 019125 
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WALTER E. SCOTT., JR. 
CDMMI •• IDNICJI DP" MINES 

COLORADO BUBEAU OF MINES 
Museum Bulldlna 

Denver 2, Colorado 

OPERATOR'S ANNUAL REPORT 
METAL MINES 
For the Yecir 19 .. :.~1. 

Number ................. ~~ 

Name of M}3~J°·;·?t2·~~/!t~J;~~~~f!:·r;;:;··Jii"f:'.'..rJtiiii':·.-:·ain:s;-;;;~r·i".;;,,·;··o-r~·i;:-;······Cou~ty .I.~~m .. lM.IDt~L ............ . 
location .. c.-:.i:n.akt,.,;}5,.j_JAL:£.0£.S11,/&.>&..l!l:t._l..M1.J..s.~£ .. ~ .• 'Ot!M.1r...;...l2A,_s.l: •• 1'.F.t.1~.01stnc:t .... R.r..r.. ••• ..S.r..,,.., .... ~.s ..... . 
Name of Operator ..... ...S., .. /.lo!-..tt ... ./.1 ... U. .. .M .......... .t. .... .CJ:1.~~ ...... ~: .... 7···,·····································.······································· 

. Address of local office ..... Qr./:h . .i..,..(:.c./4.-"'a.d,. ................... _ ... :: .............................................................................................. . 

Address of principal office..S,J.ll.c..r. .... /3.-c:;.U.cl.u..~,$::..:,C:.a-.h.,./:ff:.,.!:J.J.j .. ~.-C.:~.n.J:«."".,;,lJ,c..,.11..,,__.:.,··C...:1/..t1 ...... . 
If Incorporated, under laws of what state ....... C.«l~.Y.'.~#..~ ..... : ................................................................. ······················,······ 
President ....... £"'-.§ .................. 11., ..... .S.a .... Ja_....t..:-............ _.'. ............................................................................................ :~: .. . 
Address .... 1, ..... C.r. .... .s.:t:.~ll.~ .... V..lt'_;.v..i. . .,. ..... D. .. .JA..J.t-••~···-C'.a./ ........ c:\.o. .................................. · ..................... ············ ··· · 

Vice President ... £...a~ ............. ;1.; ... f)/.o ..... d .......... : ............... -··········································-························································ 
Address ... "/•/t1 ... W ... J..c.;JA.tl. .• .A.1!c ....... M.1.I . ..JJJ.._'"'""1r-,..,_ .. 4l.&,S.«:., ...... S.,.h. .................................................................... . 

Secretary-Treasurer ... .£.J.u2,. ..... .J.., .. G .... a:..Jl.1:.i.t!A .. ~ .... _ ............................. _ ........ - .......................................................... . 

Address ..... l.'J,.!.Y. ... w. ..... W.1..r.e.4."" . ..S:..1..h.. ••• ..d-..J1..a. .... :M,l.1u .... ,.,...1t ...... J ... "4.) .... :.¢ ......... .s..:...._.. ................................ , .. ~ .......... . 
General Manager ... £.!d.~.e .... .._ .. H ..... S.,..,,.,..d.,.. ... ,.r •••••••••••• _ ••••••••••••• '. ••••••••••••••••••••••••••••••••• -·-···················-··························· 

Address .... 1£-.... C:, .. v.:. ... $.i:.ttl.da. .... ., .. .iJ.,,.,_,.,._"'-.7····.l)..,... .... ,.,1 •• ~ ....... -C.1J./.4.-.4.4,tt.--.-······················································ 

N~me of perion locally in charge ..... L.~.s..!.<._y. ..... P, ....... .S..m..:i-2\ .. -........ _ .................. Title .5.":f/-'."«..f! . .:.. ..... h.'9..J.!!.. ... r 
If partnership, give nome and address of partners: 

Name ·························-······························ ':.· ··: ..... · ... '··-·-···-····-······································;······-··························;.. ........................ . 

Address ·········-······-························-··-···· · · · . ·-·-········-··--····-···································································································· 

Name ........ ···········-··········-····-···············································-··-···········-·· · ··-······-······-······················--·······-·······-······-····--········· 

Address .............................. ·······························-······· · ··············-················-·················································································· 

Name ·················································-························-······-····-···································································································· 

Address ···················-·············································· · ··················---········································· ........................................................ . 

Name ...................................... · ··-································-······-····-··································-··············· .····· · ........................................ . 

Address ................................. ······-·· · · .......... · ..... · ····················-······--··········································-··········-···················~················· 

If individual, name .......................... ·-···········-···················-····-······································· ..................... · ...................................... . 

Address ······-··············································································-····· .............................................................................................. . 

Principal products mined ..... .l...a~.J-... .Z. ... ,,..,e.,.. ... .S.,.!r.:f.J>-, .... C,,:,..c'~-<-...:-.7 __ {;.,/./.. ••••.•••••...••..••••••..••••••••••••••••.•.•••.•••.• 

PRODUCTION, Tons ... ..AI; o n~. :····, ........ ·"' .·· .. ,:· > .. :·············· Value $ ..................................................................................... . 

Tons··-········-·-·-············ .·· ··. , .. '.'················· Value $ ........... •····.-·. ·.········-················································· 

Tons ............. ·······-···· · ... · - __ ·.············-·-··-·Value $·········-······-····-·-····· ··-·············································· 
ls work done by any lessees induded in this report ....................................... , ........................ or do they make separate report 

showing production and shifts worked .............................. ··-········--····-···-······ · ........... , ·············-······································· 
Have you a mill or other reduction works, or do you ship or sell your ore to a Custom Plant ........................................... . 

.......... u.J 'L ..... Jl'+..~-!-. ... 6)"- .... •... a W ......... M.i.//..,.., ___ ·····-···································································································· 
Total number of days mine operated during year .... f1..-...J.0 ........... - .. f5.d...y.,$. .... C.1t.,.._j,..._.__..__4-.... J.S. .. .d."'.Y.·!: ..... . 

Average number of men employed during year ....... .lJ:A· . .1..jJ.A..4>-••••.•• ~~.: •• :.l: .... c.1',..r..b..of..J>. .. 4....'::..o. •••• :L.. ....................... . 
Total number of man shifts· underground ................ Jl:.9!.d.$.• ............ .Jf ................. (!.A.':!!'::b..~~-·~-·~-·<1. ..... .J..o_._ .............. . 
Total number of man shifts on surface .................... 0.....!~.:.._ ......... ..3 . ..f ................ ~.g ... ':: ... k .. ~.~ .. ~ .. -:-.. ~ ..... ~., ................. . 

(Note, Man shifts are the total num.ber of men "mp!oyed times each 8-hour shift they worked) . . .... . . II 
Approximate cost of new improvements-explorations $ . .b1.~ ..... .IMu .... ~ ..... :.4.J,.J. ... ~.J2 ......... C.~ ..... l,,1..._ ...... ,..,,t1.,-. ...... ti.7.¥- .r ~ 
Approximate cost of mine-mill operations $.,,ils.!:J;.-..-.iw~ .. ....., .. Jt . ..l .. ~:! ..... .t.tl .... c ...... b,4.o.-..A .. ,"!"u: .......... '!'. 74'..!,, 

(over)· 



COLOIADO IU~EAU .OF MINES 

Page 2 
. Name and survey number of patented cla_ims, 

. :· .·-. - :· ··-----------------------------------------·············-····---------------·-···· 

- .,:- ··'·, :·:·· 
·········-···-··········-----·-········-······---------···· . ~ 

...... ... '. ' . , .. 

····;;~--~:=~·~=~:·:~~~··~:;~;:;:·:~:;·;;~;;~·~·:;:;~~) ········-,-.... : . ·· .......... Total acreage ..... Jk.n.~LJd,..4--........... . 
(Only show claims patented since your last Report) · (Ust total lll!teale meh :,-earl 

Name of unpatented claims, 

. · (If necessary, attach separate sheet listing claims) 
{Only show claims located since your last Report) 

l 

Total acreage ... J'.1.o .. r-...'h-. •••••• AJd~ ........ . 
(List total lll!ftllle each year) 

Name of property owner ..... :.S.1c/r'. .... ~ ....... J;;.!!...l/..~:.M.L..,_-. .,.,s. .... ~ ............. _. ··············---···'····- ·-··--·-···-···-~· -······ ~··· ..... ···-·· 

Address ·····--·~~ Q_.r;.. .••• .Gt •• 1 '3 .. _ ..... -0.Ak.•x-., ... .i!.;J./.13-_ ... ---·-·······--······--····--·--·-··········--······ ··························-····-·········· 

Is property worked by· owner_: •.•.... Y.-,.. . ..s~ ............................... _or by lessees --···-··--·········-········:·-··-········-····-·:·-········-·---·-··········· 

Was all. of property worked during year or only In part-.. -.... i._n..~.eb.'!':.-~······-······:·····-··:······ ···········-·····-·-·-························---
If part of property was sulilaased, give name and address of 1ubleasaes1 

Nome ·-······-·- ···--······-·-··-·-·······--··-·--·······- · ...... · ·······-···-·····-········--···-····················-·--··-·-····-·-··-·-····---····-··············-·········---··-···---··---· 

Address ..................................................... · ............ .w' ...... :.~~.! ................................................................................................................................... . 
Name ....... u ............ • .............. , ............................. ~) .... • ....................... _ ......... ,' -·············--· ... ·-··'1.'1.,.. ...................... --.. ·········-··--···-·····-·-···-.. ·••••••• 

Address 

Name---·--·-··-·----· .. ··.············-······-··--··············-·--···············-········· .. ··-·-····-···--·-······--·····--·······--·-·······--·--···-······-··-·---·-·-·--·-·~·-·-·-·-·---··-· 
Address . ,. .. ·.····.··-······· .................................................................. _ ........................................................................................................... . 

Name---·--· _ . -··-····-··--.····--····-···--·----··-····--·-.-································-···-·--···-····- .. ····-··----·····--·-----····-···· ..... _ .. __ .. 
Address 

·S1gned1 

Doted at·············-··············---·····-·--···-·-·····-----··-·---·--·-···-·-··· . 'By····----·-······.-·---··-----·---··--·--·-·--····----···---·--------·-·----·····------------·· 

·----------·-···--···---·--·----·----···--···-··----·----············· 19 ....... . 'Title 

B1ank1ds mdubst be completely filled out and returned to COLORADO IUIEAU OF MINIS on or before March J, 19.?..L os 
prov e y Colorado Statutes. '. · 

f • ·.~ . : : .. i 

CHEV 019127 
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WALTER E. SCOTT., JR. 
CDMMIB&IONER Df" MINES 

COLORADO BUREAU OF ·MINES 
Museum Building ·. 

Denver 2, Colorado 

OPERATOR'S ANNUAL. REPORT 
METAL MINES. 

h · · ·57 For I e Year .19 .. , ..... 

8.'37 Number .......................... . 

Nome of M~~~j···;.·~J2·~~7~!!~jfll~~~f~:·r;;;:~··;;;r.· .. r~Mi·:·E:·~"#!··o;;;;:"k::.F'.,-i;;··ort·!r;······County ·:z.:~~~.Mt~.~.t .............. . 
loco ti on .. C,. ,.._jj;n.e.,,t1.:.,S,.I/J, . .ee:. .,d.S,u.1:.>< •. l'!'it..:.Z.Mi le.s. .. /JLE..o.£.D.l!»_,,. •... f'.o,s.t: .. o.F. f1.c.e..Distrid .... R.~.n .... S.r..~. , .... ~.s ..... . 

Nome of Operator ..... ..5., .. /.v.a..r;f ••• ./.J.,,,,.l/. .. ~ .. r. ... .: ..... t!..c.'.M.'!'.r.:...y. ..... / ............•.....•.....••..................................•................... 

Address of local office ..... Qf:/lil1..,..C.t1l1J.""--.d6-···················-··············································:············-····; ................................. . 
Address of principal office.S,.'l.il.~ ...... Ii.~/f..~.tA'l.'!'l:~:.,.c;.a .•. iM.,.l:e.. •. l:/.J.~"'..h.. .. C.-!l . .,.J,,.r..,;·.Q-IL11>.1l...-_.:;,··(!.e,./.t.1~ ..•... 
If incorporated, under laws of what state ....... C.'1.1.~ . .0.!':d.it ............................................................................................ ~ .. 
President ....... £u~ ................... ll, ..... .5.o..n-d.e.t-,.s..: .............. _ ................................................................................................... . 

Address .... .fri ....• C.r.:.tt:..S.i:.lb.o.M.z:.· ••• :V..~_;.v..e,.T ..... D.i..,.,.i ........ -t····('.a.!o ..... ,..e\-0-.................................. · .................................... . 
Vice President. .. £...11..,j ..... .. ~ .. S ... 1¥6 ,;..d ... · ..... ''···············-··········· .......................................................... · ............................ . 
Address .. !/.d./a ... W •. J.~}"-.l. .. "4.v.c ....... ~.1./.~,.,..1(,A..c..-.. .. l,J.....s.c:..."'·S-J.~-············-··"··············································-··· 
Secretary-Treasurer ... .£. ~, wJ.A ..... cL _ .. C ... a, .Jlr i e.A, ........ _ .................................................................................................. . 

Address ..... l.~!.~ ... ~ .•.... W.L.£.C..o..~ . .S:.L.h.. •• .;.t-.;..e.. .• :.:.M~l.u ... A#...«."-c.J ... 4.J .•. :.4.e, .... .s .. ·.A"\················································ 
General Manager ... ~, 1..::,e..n.e.. .. f.l •.. St1t..,,._d.~ ... .r -·········-·········· .. .- .......................................... · ••.••••. · ..•.. · ...•.••••...........•..•.•. 
Address .... fR-.... C:, .. k: ... s.:f:.m.t!t .... _._:···j)_i..,.V-.-.11.ry-.... ./) .......... ..., .. ;._ ...... _C . .,./.~ .... 4.40-··-························································ 

N~me of person locally In charge ..... L.~ . .s . .!.<-,..r. ..... E., ....... SA1.~.'Z( .............................. Title .£"'.r.:-«... .... : ....... h.-J,..J.,,..,.. r 
If partnership, give name and address of partners: 

' 
Name ......................................................... ·; .. · ··························-·································· · .. · · ...........•................. ·· ·· ..•...................... 

Address ···········································-·············· · ·························-···································································································· 

Ncime ........ ···········-····································································-············································-·······································-············· 

Address ·····················································································-··························-········································································ 

Name ·························································································-···········-··················· · .......•..... _ ............................... .- ................... . 

Address ·····················································································-···································································································· 
Name ..................................... · ....... · ···········································-······················ ............................................................................. . 

Address ............................................................... ······················-········································································· · ......................... . 

If individual, name ........................................ -······························································································································· 

Address .................................................................................... ·-···································································································· 

Principal products mined ..... i.. .... 11.d.-.. .':z. ....... .c.r·····S.,.h:-,,.~.,. ... Cr. . .C:,:':.-.: .. .-:-• ., •• f;,//.. .................................................... . 

PRODUCTI_ON, Tons ... ./l,/.D'.Y.\~ •••••••• _. ••••••••• , •••••••••••• , ••••••••••••••••• Value $ ...............................•..........•.. · ....................................... . 

Tons ............. _ ................ · .......... · ........................ Value $ ..... : .. _ .. _ ........ · .... , .......... ·.· · .. ,-... ' ...... ' ......................... · .. 

Tons ............. · ..... .-·-··········································· Value $ ........................•..........••.........................•.............. · ...... . 

Is work done by any lessees included in this report ................................................................ or do they make separate report 

showing production and shifts worked ....................... ··········-···············-··················································································· 
Have you a mill or other reduction works, or do you ship or sell your ore to a Custom Plant ........................................... . 

......... ../ .. -1:,Js. ...... HA..v-~ .... ()11 .. ,· ..... a t, \ b. · .•.. M.l.11- .... ·····-······································ ............................................................ . 
Total number of days mine operated during year .... /1.,..J.0 . .,,_..,._··-··7'5..d,,_y.& .... C.a.r..ls.~a.-4> ..... .:;JS. .. .d ... .y..L ... . 

Average number of men employed during year ....... JJ.,,,..rl.::;_.'-+-·······J;...: ... '. .. :.·,L: ... ,C.tt .. )::.h..'!.r. ••. ~ •. ':..A. •••• :),_ •••••••••••••••••••••••• 

Total number of man shifts underground ................ /):9,.ds.~.Ji ....... ;.J9,: ............ , ... <!:..A.~.b..~.~-·~··~··t' ...... .3..o .................. . 
Total number of man shifts on surface .................... a ... .,,, .fJ ..r ........... .-3.E ................ <:'.. a ..... ··"· ........... "····· _j' ················· ' 

_(Note, Man shifts are the total number of men employed times each S·hour shift they worked) . . . I 
Approximate cost of new Improvements-explorations $.fi..,,J-.!J ... , .. tµ,..,.-..-4o ..•... 4.Jt..J ... f .. <:! ...••.... t::.'!.,../,,1.,..,.,,..n.."-L<w.1 ... ~.'l ¥. .J ~ 
Approximate cost of mine-mill operations $.;,,/.3.~.d~ ... -.M., .. ...., .. .3,. . .1 .. ~.,3 ...... i..O .. ~.cA. ... b ... -4-~.A .. l!\; ...... __ .:1t'. 7 ~.5 a 

Cover) 

CHEV 019128 
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COLORADO·BUREAU OF MINES 

Page 2 
Nome and survey number of patented claims: . ,.,. 

. - . . ' 

.............. -.......... · .................................................................. · 

·····-----------·------------------------·-·······--·---·--

,. . :- . .. ·. •!:-'. :. : ·::,-; · ... . : ... 

····;;;·~:~~~·~:;:·:;;::~·-~-~·;~·;:;:·~~:~~·;;~~i~·;·:;:;:~J .. Total acreage ..... IJf2.~-~~ ... ~.d .. L-4.ef ........ : ... . 
(Only shov,, claims patented .since your last Report) · (List total acreage each yearl 

Nome of unpatented claims: 

....................................................................................... ---·················---------------------------- -------------·······--·-······················-----------·· 

. . ......................................................................................................................................................................................................................... · 

. (lf necessary, attach separate sheet listing claims) 
(Only show claims located since your last Report) 

Total aaeage ..... J'.1.~ .. a.~,.. ...... A.JdJ.. ........ . 
(List total acreage each year) 

Nome of property owner ...... ~.SL/.r..-t .. r.:. •••••• ]3.:o:_//., . .m.,.~.;~.s: .... ~ ... u ............................... , ..... · ................. : .•.•...••..... : •... , ..•... 

Address ........ J3.Q .. ,;f .... k .. 1:.3 .......... 0/J11..I.Y'.,. ... .tJ~ /,;._··········-························································································· 

Is property ~orked by owner ......... Y'l': . ..S .••..••..••....•...••.•.••••....• or by lessees ·················································--··············-···· .. ········ 

wd~ all of property ~orked during year or only in part ...... ..i.f'. ... f P.:-.~ .. t: ............................................................................. . 
.. . . . : . ~ . \ 

If part of .property was subleased, give name and address of sublessees: 

Nome ..... ···-···· .......................... · ....... : ···························-·····-····························································-············--------·----------· 
Address ........................................ ···--·········_. ....... · .... · : .. , ........ · -·································································.···································· 

Name· .. : ........... : ................................. ,r,-,·.·_ · ' ••• · .•.. · •.•.••.•......... · -········-········--·················································· ...•.•••..•••.•.••.•••..••••.. • 

Addres~ ·':'.: ..... . 

Nome ····:·······--·-·················--·-------··-----·-·-----·····--························ .···················"·····················-····-···················-································· 

Address . ········,::····:·····································································-·········-···················································································· ..... 

Name ·····--··-·············· ........................................................... ······-··················································· .·· ··········-···················-······-········ 

Address 

· Signed: 

Doted at ....... . . By.-: .... :._._ ................ , .. · ................................................................ . 

..... '.: ........ · ........ · ............................................. 19 ....... . Title .. . . .. ... .. . ...................................... : ............................... . 
, . 

Blanks must be completely filled out and returned to COLORADO BUREAU OF MINES on or before March 1, 19.? .. ~ .. , as 
provided by Colorado Statutes . 

CHEV 019129 



G. A. FRANZ, JR. 
DEPUTY COMMISSIONER 

STATE OF COLORADO 

BUREAU OF MINES 
STATE SERVICES BUILDING 

Denver 2, Colorado 

THIS COPY FOH YyJJm~J---lk_3~_S ______ _ 
County: San Mt gneJ 
Mining District ___________ _ 

OPERATOR'S ANNUAL REPORT 
for the Year_1..,.g.,_59,__ __ _ 

Natne of Operation CAROOJJm01}. >"'.-:•· • •\ <, 
,._;.,.. f i ;? ;: 1,Kind of Operation M,a-, of /Jt'/1 

· , · / (Mine, Mill, Quarry, etc.) 

OperatorsilNw Dall. Kbln C/ · Own~rs~ip cy( Lease ( ) Contractor ( ) 

Address {Local)._..0:1,1pb ... i ... ri'-------------Main Office Address .r,1if.,P.d<&fo4' ,3'4,, Dn/11,,r;eore 

Owner S, fv,Mr 13.,:/11'11n.v.( C'o. Owner Address ..S "'-Wl-< a;,1' Akov.,,. 

Location of Property '"._,.. 1, ~ "', .. ., f, /'"":•/.;,, 1 , ,\ ,:,··.,-•. • ] • re. ,., • " ., r,',, : . . _j.r.1 <>, .-d : 1',.1 ..--' . .r:· lU. 
. ,v.frl./~ ~ .. r-:,~r..J . .)t.-.::i<.- :l7 -~ 8- .3.J _ J.).JS"-3C~ 

Corporation ()C"). Partnership ( ) . Individual ( ) 
. If a corporation, give name of state in which incorporated_-1:c::,,·-o.-/.~,.~~tT'~/\ .... o-' .... ?1------------

President f'u,p ed~ I/ , ~.Jd¥~ "l), ,/11.,tf Partner or Individual ___________ _ 
. µ,II# A td(-.' W, :r-

Vice-President ~ E«,1u,k :J. ~If]) Partner. ______________ _ 

Secretary llD J/,J !/J. /11o1.-'T'Z 1-A;;,i),.olit«e Partner _____________ _ 

Treasurer 0a fuJ k), ,M,/.z; !I-<~ '' . Partner _______________ _ 

Manager ,L • s /-4-y G S"'11
1 f'h-

or Person· in Ctiarge 
Address /3o 'K k f 1( {)f"h r1 tr 1 (1 C /o 

Telephone Number_-/_6~8'.~--------

Producing L ) . Developing ( ) Prospecting ( ) Part Time ( X) Idle ( )., 

Principal Products...,. ___ l...,~.,._.P......_),+-·• .,..7.___,~~ . ...,4,...1.,.,,.~ ...... -,_A._.C--, ....,C_...t1,.__, ---------------

Production for the Yea.r 

Crude Tonnage· ('tons, yards, powuls) Produced during the Year 1J e:, rJ •. Value $ 1J c ,.J, 
List products separately, i.e.,"Gold, Silver, Copper, Lead, Zinc, or other minerals, Clay, Sand, Gravel, Stone, etc. 

Product _____________ _.oz., lbs., tons)'--_______ Value $ 
Product ______________ .(oz., lbs., tons), ________ Value $ 
Produc._ ____________ __,(oz., lbs., tons ________ Yalue :i; ______ _ 
Product. _____________ _,(oz., lbs., tons,.._ _______ Value $ ______ _ 
Product ______________ .(oz., lbs., tons), _______ __.aJue $-------

Labor statistir.s 
Number of Days Operated during the YearJl ()i Average No. of Men Employed: Surface..LUndergd~ . . 

N~ber of Man-shifts (8 hours each) during the Year: Surface ~ .Y 'Q Underground 1 £Ii ' 
~=::~~!:=:n:c.~~;~.~~ .!.~~J.~,~!;~;·uate:io/i;¥.p~,;A~~r~~·,· t:Afc~ K 

Total Number of Patented Claims /74~~t:2:·.:~I ' £~ ~ Total Acreage 14 .Ja.,·':1/;·'r.~'7 .7 
Total Number of Unpatented Claims 1 J ~ C J/1,I(: · ,=, Total Acreage /+f"et!a"I, · /d/'tf,t) 

(All Patented and Unpatented Cla,Jms which have not been shown on previous reports should ~e listed on 
the reverse side of this sheet or on a separate sheet.) 

·" 
Date of this report_~~;..,T,, ..... c,"------'/........_? __ G....:::o'---__ signed ·:_.s7/P'4:t<',&,// /tl,~~J,_, 

i_./ / " {... _,,,_,.,. . ~ 
By, 6-z<;, ~-:_;/" .,,.~"' .... .,.:.:<;.:_- ... ~, .. :.t.ti~-~-.-~,-} 

/If/.· Jr 
. . Title L,,,e,,. / .. t:.. ., e~•· z .,.t , ti. . 

This report must be t111bmltted to tb.e Colorado Burea.u of Mines by March ,1, 19_6_0_. 1 · 

' -

CHEV 019130 

" .. 
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CHEV 019131 

SBMI MONTHLY ENGIWEERilfO REPORT 

PERIOD J.AiroARY l•l$e 1951 

BRUNTOW SURVEYSt 

Dri.f't Ida 14 W 
D:r1.ft Ida 13 E 
Dr1.f't Butler 13 E 
Drift Butler 12 E 

OFFICBa 

Stopa and progress maps brought up to date as o.f' Jan. l; 1951 
Oarbonero tunnel oost1, etc. _ 
Court House - county records for descr1pt1ona or 

Oarbonero unpatented claims. 
Semi monthly report. 

!)on w. Pel'"guaon 



., 

--- ~ 

gq· 1101m,y o-gpnBe- um; . 
QIUOD JU:ROS: M-ll, U$1 

S't 1 ht B• l7S ht 14 W Jta 16$ Ida 14, 1f 
J.4;.V TPt· DP Butlel' 12 W St 11S Ida 11 W 
n.-, But l2 St l But 12 V St 165 I4a lJ V 
S. St 90 St 100 Ida lZ W 
But 13 B 

:a.a 21S s.t as Ida 
I4a 12 W 13 I 

·oars 
~ 
Value 

167 
9.6) 

t3.0& 

It 76o St 670 Id.a St 2.SO .Ida Raise St4,50 I4a 
!ut J.4 W 14 W bt Ida J.4 J: 14 V Tl'f' 

CU'S 
~ 

482 1s2 36 S 134 
21.eo a.n 2.08 0.29 1.13 

Value $6.07 S.6S 
'fotal aaru l 734 
Daily ATel"S.geS 12).86 

VASHIJfG PLilTt 

Can waat. aortedr 309 
Pe~ cent o~ ore trammed to plaatr 17.82 

'fOIS MILLBlh 

PeP1o4 !o Data A.a••TS Pel" 'l'on Per1o4 TO Date 
.lu o.os2 tl.82 
Ac a. 759 z .48 
Pl, o.u, 1.41 
eu e •. 127 0.62-

1,.519 9,376 Greaa· f&.jj t,,61$ tS6,.)lJ ••t 4 • .30 6,S32 38,274 
( Ourrent 11a tal qup t. W. Y. J Au $ )S, Ag 90~, l'b 17; • CV. 24.¼;) 

DRIP'l'll'& t 

D'Pi.rt Ida 1\, W 
t>r1iat I4a 1) • 
Drif't I4a 12 W 
Drtrt Butler 12 • 
Dl"irt ButleP 12 W 
Dr1rt Butler. ll W 

S'fOP-DrCH 
at 100 Ida 12 W 
SI 610 Ida 12 ·w s, 220 lda lJ B 
at as Ida 13 • 
81 90 Butle~ 13 I 

.&hanoe 
It 

• .. 
• • 

A4,rmee 
• • 
• • 

l&J.S feet 24..s ... 
30.0 • 
1.8 .o .. 
17~S " 
~.o " 

111.5 

u.2 ··~o .. u.1 • 
49.2 • . -

8 ·,., ,.s • 

Dr Ida 14 W 

209 
12.05 
1.26 

CHEV 019132 



T Dmlffl!ll tJ t 

at l Butlep l2 V 'rimbeP aeta 
cnmn• 

adTanae 
It 

sa.s teat 
1.0 

1a1•• ass Ida 14 w 
ltd.•• 415 I4& 14 Z 

MILL OPERA'?!Olrt 

• 
• 

1.0 
1.0 

Ball Kill grinding time 276.42 hrs, 71.98 ~ err1eieno7. 

OOBCEl1'.RATE llVDTORYI 

In cal"aLot •o 9q. appru 25~8! tcna, n.lue t8,246 GiioH, $6,.$SO Bet 

COIOD'l"llA'l'B SHIPMi:HS f 

. llet ah!p•nta made during· thla period. 

OU IIYilBTORillBt 

St 115 Ida 11 W' / 
St 100 Ida 12 V , 
St l6S Ida 13 V' 
St 610 Ida 13 w-· 
St es Ida 1.3 B ,,,,­
St 220 Ida 13 E ,,.­
St 610 Ida lZ 11--'....­
St 2$0 Ida 14 W/ 
St 37$ ButlsP 13 V 
St 760 Butler 14 V 
In t~aneteH 

Tungaten in 
oouree bin 

GROSS PilllOLLf. 

110.492.82 

0Cet1PATI0BAL G!tOUPS& 

ffnderg~4 .3J&,. 
0uta14e 7 
Mill 7 
_'l'ailinga PGD4 2 
Cal'bonero 1 

-sr-

CHEV 019133 

9, i fona nlua $S.4J pe~ ton., $~9,446 Gro••• 

2ij. 'fem.a ( tro domeat1e cpiotat1ona) 

.ldmin. and Superv. J 
•••aying 1 
Bng1neer1ng 1 
or~iae 1 

T 
Total 57· 



~~ .. . . ..: :. -·~- ·- ,·: ::_··:··.: .... :,:.~: ... ::.:··•··,--·. ,,_,. ···;-. -e."· . "'. _:::.~ •• ·., •. · .. 

I ' 

., 

CHEV 019134 

... 
··---·-··--·-.... ·--·· 

pa· -1!&T ORIUfDI Pft)IF. 

PD.Io» AP!It. 1-15~ 195). 

ftAMMID on,···.--··· 

It 1 S.I B• l7S ht· lij. W St 760 But la 4,0G 14a RI 16$ Ida 
14,. !rt D1" But 12 w l4 W 14 B ~ W 
DZ' Bu\ 12 B. St l But l2. V J>p But 13 St 100 Ida 
St 1 8u\ V 12 W 
12 W 

Cara 
~ 
Yalu• 

'fli' 98 lJS 44 77 
s.11-1 7.24 9.97 3.15 s.69 

t7.ll,9 liJ.6 .... ,1 2 • .30 

lls 275 Icla St q.50 I4a s·t 670 Idia 8't 8S Ida 11: 2SO Ida 
14.Y 14 V 'flof' • 14, 'tJtt· 13 B 14 w 

Cua 
~ 
Value 

116 264 2:11 76 ,; 
8.;7 19 • .$0 20.q.6 S.61 6.JS 
s.41 3.10 6.27 4.94 

HI 88~ I4a. Dlt11"t I4a Ida Bal•• 
. : ,~· 

14 V 14 w 

lS 86 21 
1.11 6.JS 1.99 

Can 
~ 
Value 

'fota1 au1 r 
l)ai,17 ••al"aga 1 

1,3§& 
112~83 

VASHI5G PL.All'? I 

Gara vaate •orte4i 276 
Per oen• o~ •N tr .... 4 to plants 20.35 

!OU Mll.LEl>t 

Pe!'1o4 

991 
3 

10...ffJ 

( Current aetal 41110tat1ona 1r .Y .J J.,at)S, 

,.Plod 'fe Dal• 

tS,832 t'2,145 
3,968 42,~ 

.1:1 '°'· Jb 11;. Oil -~ ) 

... ~-·: .. 



·-- ______ ,_ . ., __ , __ .. ________ . 

mtll"fIHt 

l>PU't Ida ·14 V 
DP1.tt Ida 1&: If 
DrU't .... 12 B 
Drit'I BUtle 12 V 
Dr1.tt Butl•r 13 Y 

S1?0PDGr 

St 100 Ida 12 W 
St 610 Ida .12 V 
S~ 220 Ida 13 S 

lfIMBllRIJrG I 

AhllllH 
It .. 
• • 

J.4?.a.ee 
·II' 

• 

St 7.30 Ida 12" V 'l'hl'be~ ••ta 
St 1 B11tleP 12 W. 8 9 

Olmt•• 
Jta 88S I41. 14 W • 
Ra 400 I4a 14 B • 

IIIUt OPER.A.TI9!1 

13.2 fath ... 
29.0 "' 
1s.1 • 
Sf.3 

A.4Yane• • 
s.o :teet 

S6.o • 1.o~, .. 
• i.o 
• 1.0 

Ball mill g1"1D41ng time 180 hne1 J~ ett1o1eDOJ'• 

COSCER'l'RA.TB Di VD'?OR!' t 

·.· ... : .···.· .. 

Ia oua Let .. 9S' &P.PHX• 1.&z tom~ Yalu 13,2$ Gnsa, 1245 Jet. 

OOl'OD'l'lllD SJIIPQHI. I 

~ .. ~-, 

Lo~••• 91a. .&pP11111,., anro.z. 4.J MU• 'ftlue tlJ.Sll ON••• l-10,716 Wet. 

CHEV 019135 

OD Ill'VD'l'OJI.IBS I 

St 100 :tcla::.12 Y 
St olO Icla:(12 V 
St 8S I4a 13 B 
st 220 r .. 13 • s, 2SO Icla 14. ¥ 
st J7S htleP 13 V s• 760 Butl.aP lJ&. V 
In tzoanaf'en 

, __ 



.. 

CHEV 019136 

GK088 PAYIOLLr 

ts, ss,~~-·-·, ·;~- ··-
occm>ATioNAL GIGtrP!t 

Underground. 
Out•14e 
Mill 
'railing• pond. 
Carbonero 
Admin ancl 9upen 
ueay · 
Engineering 
O.t'f'loe 

.)q. 
7 
? 
2 
2 
3 
1 
l 
l. 

SI total 

-- ------ . --- -- ·- -----.. ~ 

SILYD. BELL MID8 CO • 

. ~.,. 



.,- -~ . ; ·. . :: _:_ . .::-:..:: - . -_-: ~ 

TRAMMED OREr 

Can 
( 
Value 

8BMI M01l'HILY Ol'EliT.llfa§POM 

PERIOD APRIL 16-30. 19;1 

St l But. R• 17S But St 760 But St 920 But 
14, w rrr 14 w 14 w 14 w 

211 1$3 lSCJ 96 
1;.26 11.os 11.iCJ 6.94 
t5.91 2 • .$8 ~- 7 

Ra 400 Ida 
14 B 

12 
0.67 

RI 885 Icla ?ta 165 Ida '!a 27$. Ida St 4$0 Ida St 670 Ida 
14 V 14 w 14 w 14 w !'JI~ 14 W Trt' 

Oa:•a J8 273 9 118 38 
~ 2.7$ 19.73 o.6S a.53 2.1s 
Value 2.i2 4..4,1 9.20 

st 8S Ida St 250 Id.a Dl"U"t Ida 
13 E 14 E 14 w 

O&Pa 4.1 159 77 

" 2.96 u.49 5.$6 
Value 3.07 6.05 4.71 

Total oaras 1,384 
l)aily averaget 106.4& 

WASHllG PL.Aft I 

C&N waa te aorte41. 217 
Per o•nt ot tPamme4 ore: 1S.68 

'1' OD MII:.I.D t 

Period To Date ua&7a PeP '!'on Period To Date 
.A.u o.oso $1.7S 
Ag ).161 2.as 
Pb 0.$)6 1.82 

11.i,s Ou 0.1.14 0.56 
1.122 Sl'Oaa $6.98 $7,832 $69,977 

Net 4.1s .5',3.30 4-7,572 

(Current JUtal quot. w.Y.J Au $35, Ag 90.16/, 1, 17~, Cu 24~ > 

CHEV 019137 



. ·.:.;,;. ---··-

DRIF'I'IWG: 

Drift Ida 12 W' 
Dr1t't Ida Ui. W 
Drift Butler 12 W 
Dr1rt Sutler 13 W 
Drirt Butlel" 13 K 

STOPilfCH 

St 610 Ida 12· W 
St 220 Ida 13 E 
St l Butler 12 W 

RA.ISING: 

Re 885 Icla 14, W 

TIMBER Ilf Gr 

..... _._. :._ .. -···- _. - . 

-2-

Ad-vane• 

" It ... 
It 

Ore paaa 
Manv~ 
T1mbel" 

Advance 

" 
" 

2h.O f'eet 
26.0 " a.a • 
53.5 " 
10.0 " 

121.5 

· 19.8 t'athoma 
15.2 " 
l.$.2 " 
50.2 

11.0t'eet 
13.0 " 
7.S " 

St 730 Ida 12 W Timber aet• Advance 27.5 rest 
2.0 Ohu~.. It 

St 920 Butlezo 14 W Chute. poeketa " s.o 

MILL OPERA'rIO'Nt 

Ball m.111 grinding time 1S9.7S bra •• sz.71 pe~ cent .~r1c1enc7. 

OON craBT.RA TE DiVDTORY I 

In caria Lot••• 9S approx. 28.02 tone. valu. $7.268 Oroaa t.S.912: 1'wt. ' . 

1'0 ahipmenta ve:re made during thia period. 

CHEV 019138 



.. 

CHEV 019139 

-3-

ORB IIVU'l'ORIElr 

St 1 Butle• 12 W l4S !ona t6.33 
St 100 I4a 12 W 1,4.JS 5.56 
St 610 Ida 12 W 735 5.47 
St 8S Ida 13 B 2,393 ~.30 
St 220 Id& 13 E 1,010 6.00. 
St 2SO Ida 14, B 677 10.01 
St 37S Butler 13 W Z62 6.8; 
s; 760 Butlu• ~ V l,4BS s-~41 
In tPanatera 1,23,-

,,jSi _ fcma Value fS..65 per ton, tSJ,003 Ol'o1s. 
~ungsten in cou:rae bin 24 ~cm• Value_ 128.96 pep ton $3,095 ~l!'Oaa. 

OCCUPATIONAL GROUPS: 

Undar"°und 31 
O,,t•1d• 7 
Mill s 
~a1linga pond 1 
Ca.iebonel'G 2 
Admin. and superv .. · J 
Aaaaying l 
Engineering l 
orr1oa l 

Total S2 

GROS8PAYROLLc 

$8,377.98 

SILVER BELL- MDES ®• 

.r.~~ 



···.· .:_..:. :_:.: .. _ .. · 

,·. 
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CHEV 019140 

SEMI MONTHLY OPERATING REPORT 

PERIOD MAY 1-15, 1951 

TRAMMED ORE: 

St 1 But Rs- 175 But st 760 But St 920 But Rs 400 Ida. 
14- W Trf' J.4W 14 w J.4W 14E 

ca.rs 425 111 19 22 3 
1& 28 .43 7.25 1.24 1.44 0.20 
Value $.3.51 4.43 

Rs 885 Ida. Rs 165 Ida. Rs 275 Ida St 670 Ida Drift Ida 
14 w 14 w 14 1,r l4W 14.W 

Ca.rs 82 397 17 
% 5.36 25.95 1.11 
Value $1.57 2.02 

24 157 
1.57 10.26 

3.33 

St 85 Ida St 250 Ida 
13 E 14 E 

. /1· ./·;.,· (/ 
!\ ~ \,.. _ _,., .. --·-
! ~-.,,· 

cars 36 237 
% 2.J5 15.4.9 
Value , 5.08 

Total cars: l,530 
Daily average: 117.69 

W.ASH!N G PLANT: 

Cars or waste sorted: 223 
Per cent of trammed ore: 14.58 

TONS MILLED: 

Pel'iod 

l.,491 

To D~te Assays 
Au 0.017 
Ag 2.798 
Pb 0.4-23 

q Cu 0.077 
12,186 Gl'OSS 

Net 

C Current metal quot. N.Y.; 

Per Ton Period To Date 
$0.60 

2.52 
1.41.J. 
0.38 

$4.94 $7,366 $77,343 
3.36 5,010 52,582 

Au $35, Ag 90.lE,td, Pb 17¢, Cu 24½¢) 

,-· , .. 



·• 
.... _:.: : 

CHEV 019141 

DRIFTING: 

Drift Ida 12 W 
Dri.ft Ida 14 W 
Drif"t Butle!' 12 w 

w Drift Butler 13 
Dri.ft Butler 13 ~ 
Dri.ft Butler 12 E 

STOP!NG: 

St 610 Ida 12 W 
St 220 Ida 13 E 
St 1 Butler la W' 

RA.ISING: 

-2-

Advance 
" 
" n 

" " 

Advance 

29.5 .feet 
55.5 n 

17.0 It 

60.5 n 
31.0 n 
16.5 n 

210.6 feet 

·22.6 
33.0 

7.7 
63.j 

.fathoms 
" 
" n 

Rs 885 Ida 14 W Ore pass Advance -29.5 feet 

Rs 0 4.00 Ida 14 E 

TIMBERING: 

St 730 Ida 12 W 

Manway 
Timber 
Subdri.ft 
Manwa.y 

Timber sets 
Chutes 

n 

" 
" ·n 

St 920 Butler 14 W Chute pockets 

MILL OPERATION: 

Advance 
n 

n 

9.0 " 
15.5 n 
16.0 " 
3.5 " .. 

44.0 feet 
5.0 

2.0 

Ball mill grinding time 252:.15 hrs., 70.21 per cent e.fficiency-. 

CONCENTRATE DTVENTORY: 

In cars Lot No. 96 approx, 1.65 tons, value $561 Gross_, $455 Net. 

CONCENTRATE SHIPMENTS: 

--- -~ 

Lot No. 95 May l4 approx. 45.43 tons, vlaue $12 .• 804 Gross, $ 11,241 Net 



• 

CHEV 019142 

ORE INVENTORIES : 

S't 100 Ida 12 W 
St 610 Ida 12 W 
St 85 Ida 13 E 
St 220 Ida 13 E 
St 250 Ida 14 E 
St 375 Butler 13 W 
St 1 Butler 12 W 
St 760 Butler 14 W 
In transfers 

Tungsten in course bin 

GROSS PAYROLL: 

$9,961.89 

OCCUPATIOliL GROUPS: 

TJnderground 
. Outsia.e 
Mill 
Tai lings pond 
Carbonero 

36 
6 
5 
l 
3 

$1 

-3-

1.,220 tons 
899 " 

2,372 tr 

1.,288 n 
718 n 
2'62 n 
191 tr 

1,607 " 
1, lij:g " 
9,6 tons, value $,.4-1 per ton, $52,466 Gross. 

24 tons, Value $128.96 perton., $3,095 Gross. 

Total 57 

Ad.min & Superv 
Assaying 
Engineering 
Office 

SILVER BELL MINES CO. 

3 
1 
1 
l 
6-



·, 4",...--·:_. 

'l'JtAMMBD ORE: 

St l 'But Ra 
14 w 'r~ 

Cara 215 
( 15.27 
Value $8.21 

SEKI MOY!lll,!' OlEliTDlG ItEPORT 

PERIOD MAY 16-31. 19$1 

175 But St 760 But St 920 But 
14,W 14 V 14 w 

76 481 34 
5.4,0 .34.16 2.41 
3.74 4.94 6.34 

!ta 400 Icla R• 88S Icla 
14 E 14,W 

19 49 
l.JS 3.48 
ac,3 2.4,; 

R• 165 Ida St 450 Ida St 670 Ida St 8S Ida St250 Ida 'Ra 2.15 Ida 
14 w 14 w '?rt. 14 V '1'1'1". 

Oars 133 77 99 
~ 9.45 5.47 7.03 
Value $).S4 5.01 4 • .38 

Total cars: 1,408 
Dail~ average: 100.57 

. . 

WASHING PLAN!t 

car• or vaate aorted2 2$0 
Per cent or trammed ores 17.76 

TOWS MILLEl)t 

Period 'l'o c!ate •.. .,.. 
A.u 0.057 
Ag 3.998 
Pb o.616 
Cu 0.198 

Per ton 
$2.00 

3.60 
2.09 
0.97 

13 E 14, E 

lS 199 
1.07 14.13 
2.92 7.37 

'l'o date 

GPOaa 
Jfet 

$8.66 $l0,7J8 $88,081 
5 .6'.8 7 ,.304 59 .,886 

' 
(Current llletal quot. !f.Y.J Au $35, Ag 90.16¢"., Pb 17;, Cu 24½.-') 

DRIFTilfGI 

CHEV 019143 

l>1"1!"t Ida 12 V 
Dr11't Butler 12 W 
Dr1~t Butler 12 B 
Di-i!'t Butler l.) W 

.Ad.Tanee 
• 
• 
II 

19.S teet 
2.3.0 " 
1s.o • 
26.0 " 
83.S 

14 w 
11 

0.78 -



-· 

-2-

STOPllG: 

St 610 Ida 12 Y 
St 220 Ida 13 1E 

St l Butle~ 12 W 

Ad.vane• 
" 

llAISIJfG: 

Ra 885 Ida 14 W 

Ra 400 Ida J.4 E 

TIMBERING: 

On pua 
Mmva:r 
T1mbe1" 
ON :pua 
Xmva7 
'?biber 

Ii 

St 730 Ida 12 W Timb4.r set• 
Chute• 

St 90 5utler 13 E TimbeP aeta 
· Ol:mtea 

MILL OPElUTIOJft 

23.6 fathom 
16.3 " 

M" 

AdTano• 
" It 

" 
" • 

A4vanoe 
• • • 

10.,S .tee\ 
24.5 • 
2S.S " 
16.0 • 
22.0 " 
20.5 It-

1).0 Peet 
2.0 

30.0 t'eet 
3.0 

_ Ball mill gt-1ncling time 202.74 hr••• .$2.08 per cerit etf'1c1ency. 

CORCENTRATR IN'VEHTOBY1 

In car• Lot wo. 96 approx. JB.93 tona, Yalue $10,360 GNtaa, $8,144 let. 

CONCENTRA'?B SHIPMEJ"fS I 

l!fo •Mpmenta. veN 11ade during t.hia ~?"iod.. 

ORE INVEWTORIES1 

St 100 ?411. 12 W 
St 61.0 Ida 12 W 
St 8$ Ida 1) lf 
S~ 220 Ida 1.3 E 
St 250 Ida 14 :S 
St a?S ButleJI 13 V 
Bt 1 Butle~ 12 V 
St 760 ButleP 14, W 

In ti-anatera 

'?ungaten 1n coUPae bin 24. tona, value $128.96 pP ton, tJ,09S Gl"Oaa. 

CHEV 019144 



_,_ 

---! '• 

G!tOSI P.l'!ROLI,.1 

$10,685.0l 

OCCUPATIONAL G-ROUP!s 

Underg?"Ound 
OUt•ide 
Mill 
Ta111n.ga Poncl 
Carbcmero 

CHEV 019145 

-3-

!l'otal 61 

Adnain •. and. •upe?"Y. 
.A.aal$1ng 
Bng1neer1ng 
Ottiae 

3 
l 
l 
1 

6 



,; 

.. -:;:,-. 
_:-- ....... 

nu Mt)lffLT o,aymq ltffOlt 

PDIOD .ron l•1Se 199, 

T!i.&J06D ORB r 

St 1 But RI 17$ 8ut St 76o B ut s~ 920 au, 

C&?"a 
Pel" aent 
Value 

O&N P•• eent 
Value 

14 V !Jot 

17~ 
10.00 
f.3.SS 

a, aas Ia 
14 V 

. S,.~.,. .··;~-'·• ts.u,. 
Total O&NI 1.160 
Dally a99ra1.•1 l)S.38 

VASHI~CJ P-LAftt 

14 v- ~v ~w 
91 if.19 lU 
S.$1 6.)6 .s.oo 2.!7 J.l.S 

b 16S lcla st 670 Ida SI SS I4a 
14 V 14 w !Pt 13 s 

502 21 242 
aft.SI 1.19 13.TS 
4,.92 1.76 ).2'1 

Can ot vaate aar••4t 268 
PeP aent or tP&lllle40-n1 l.S.i!J 

DRIPf I5G I 

Dr1t't Bu tl•• 12 V 
Dniat Butler 1J V 

l~O!'D41 

a, 610 tu u v 
I\ 730 JU UV 
• , 220 % .. 1) S 
SI 1 Bullett 12 V 

.&aaa71 h• '°8 
AU O.OJl $ 1.09 
A& 2.ST2 2.31 
Pit 0.411 1.66 
GII0.07S,t:t-• 

ONaa 
•• , J. 

tl.486 
s.111 

,c1., .... 
• • • 

23.0 teet 
22.0 • 
'5.6 

26.6 tatl:iolu 
1a.o • as., • . ' .. w.,.5 • 

COPY 

CHEV 019146 

· .. ,._, .. ·-- .. _ 

:·ii. 

:.as-.~ Ida 
. 14. 

74 
4.20 -

St 2SO Ida 
14 w 

1.$3 
8.69 s.as 



,. . "" ... ,.·-~ ... 

1AISIS01 

Ra 88.$ IM 1', V 

It.a 400 Ida 14 E· 

~D11DI110t 

;· .. ·:-·:'·'.:.' .. _·:..:,··:-:.'·:-. -. ' 

....... 
• • • • • 
•• 

II t0 ButleP 1) E ftalMlp HU a4ftDN 
Olmlaa • 

MtU. OPD.t'?'IOWt 

...•• ·- ···.-'.:." .•• •" '!.:-;·_,-_.,, ·-·· :_-;::_:_ .: . ', 

21.s ,.., 
2.3.0 • z.. s •. 
16:0 • u,..s " 
1~.S • 
10:.0 " 

~all •111 p1nd1ng t:1• z;3.as hn •• 10.,, per "1"1t art't.o1eay. 

001lcmfflt·A!E I'nSJf'rORTI 

1- ••n tAt 'lo. ,., ap-.:.rox. 1].6 '°"·· ftlw is.sis ,.,... •• ~.393 let. 

OOICUflttD !Hu,tnTS1 

r.o, we. 9& :.e 2. appoa. ~.n .... "1• tu.u1 GJ1W•• ff,OS7 ,.,. 

OllOU P.lTRotLt 

l10JM$.J) 

CHEV 019147 
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OCCtfPATlOIAL tlROUPSt 

CHEV 019148 

JS 
9 s 
1 

-¾-

Adain. aD4 8-upen. 
•••a1'1nc 
inginNJ'1l!l& 
orr1n 

8IL'ID ULt. ,r,nm 00 • 

. ~.,. 

) 
1 
l 
2, 
1 

~ 
F 



i. 

·~:- "• 
!!!!!, MONTHLY OPERA'l'DlO- DPORT 

PERIOD JUNE 16 • )0 1 19$1 
TRAMMED ORE: 

St 1 1 ~ut Ra 1z~ :eut ~t 1 :Z60 ~ut ~t.2'2 ~ut 
14, W Trf. 

Cara 82 
Percent 4.2; 
Value • 3.56 

Ra.88S Id.a 
i4 w 

aara 
.... ~ent 

Value t 
7S 

3.88 
3.03 

Total Cara : 
Daily Average: 

WASHING P~f 

14, w 14, w 14,W 

220 240 86 
11.40 12.i3 4.~ 3.24 3. 8 la 8 

Rs.165 Ida St.BS Ida St.2.$0 Ida 
i4w 13 B i4 B 
667 314 126 

34.51. 16.26 6.S3 
3.68 3.80 3.41 

l,931 . 
148,.54 

Cara ot waste Sorted: 378 
~ereent or Tra::mied Ore: 19.58 

!Q!! MILLED f 

St 280 BUt 
l4 w '?rt 

66 
3.Li,2 
2.69 

RI 27S Ida 
l4 w 

9 
o.47 

Period To Date: Assays 
Au. 0.026 
Ag. 2.798 
Pb. 0 • .550 
cu. 0.078 

fero:fl 
Period to pate : 

2.$2 
1.87 
0 1 38 

1732 17,.518 O:roaa 
Net 

s.so t 9,S26 t 106.,093 
3.74 ~,478 72.136 

Ba 400 Ida 
l4, E 

46 
2.38 
3.08 

( Current Metal ~ot. N .Y.: Au.t3S.oo As• 9o.1¥ Pb. 17J CU 241 f,) 

DRIFTING: 

DrU't Ida 12 E 
Drift Buttler l2 W 
Drift Butler ll B 
Drit"t Butler llo V 

STOPING f 

CHEV 019149 

St 610 Ida 12 'W 
St 730 Ida l.2 W 
St .220 Ida 13 E 
St l BUtler 12 W 

Advance 
" " 
It 

Advance 
" 
" 
" 

~..; Peet 
16.o •-
24.5 " 2;,, .. 
90/.5 " 

JS.a 
17.9 

18,1 
1~.a 

:Pathoma 
It 

23 • .5' 
It 

Finger Ra1H 

.,, __ .,. 



I 

.. 
. .... ,. · .. ·. -···. ········ --- .... ·--

"'· ::::· '.:;-_":~:.~ .;~ ::~?' .:1:;:;._ 
. . 

: . .".!.i.. .;, 
•• .;..:..~·. • .,, ...:.1 .•,· . -:/,:~'"' <\~, 

· UISil'Ch 
St Ra BBS Ida l4 ~ 

Ra 4,00 Ida J.4 B 

TIM'SERIBG : 

ON Paaa 
Manway 
'?'1:nber 

Ore PaH 
Manvay -
Timber-

St 250 Ida 14, '.I DP1.t"t Seta 

.A.dvanoe 

.. ··- ... 

Chute• 
IAgged St 220 Ida l.3 B Stull & 

St 920 Butlel' 13 W D?'ir.t Seta · · 
Chuolcs 
Chute Poaketa 

S't 90 .. 'F'Utlar 13 B Dr1t"t Seta Advance 
Chutes " 

MILL OPE'RATIOW: 

21.o Peet 
18.0 " 
1S.o " 
13.5 " 
20.0 ... 
24.0 · " 

I 
lJ.S Peet : 
1.0 

20.o· • 
1S..o "' 
1.0 
1.0 

lJ.o " 
2.;o 

.(. 

Ball ~111 3r1neing '1'1• 268.33 HOUl"a 80.o9 Percent Ut1a1aq 

COWCD'l'IU.TB nJVEWTORY : 

In ca~s L~t No. 97, App:roz. 3.5.37 tons, Value tl3,712 Oro•• 
llO,S'2J llet 

CONCEllTR.A'l'E SHIPlll1£5TSr 

Bo Shipment• weN made during the per1od.J 

ORB IBVEH'fORIESr 

S1i 100 Ida 12 V 600 Tona • s.o, 
st 610 Ida 12 V 1,6-4. • S.06 
!'t 730 Ida l2 V 292 S.o6 s,· 8S If.a( l,Bl.5 4.i7 
s• 220 Ida · .. 1,620 9.67 
St 250 I . . . 697 9.67 s, 375 But. J!' l) w 442 2 .• 69 
St l Butler 12 W 7.34 6.17 
St 76Q. Butler 14, V 980 4.96 
S"'8. Butler ¼, w 6S8 3.23 
IR :.'%•anat era l1llJ 

10,79$ value• 5.86 Per ton t 6J.2S9 Gro ... 

-';! 

CHEV 019150 



j>l . " 

~8 PADOLL : ll,92l.B7 

OOCUPA~IOBAL GROUPS 

'Ondargl"OUD4 36 
outa1de. 9 
Mill 6 
Oarbonen q, 
Oarbonei-o 
Road L 

S·7 

CHEV 019151 

Adm1n & SupVT1 
Aaa~ 
Engineering 
~f'1oe ... -.: 

•;' 

...... •-

3 
l 
l 
L ., 
~ 

11.005 

.. ~ . . . 
1,, 

\h 

\ 

\ 
·\ 
\ 

\ 

\ 

\ 

J 
SIL 7:::R BELL MINES CO • : 

. A.A. Sm! th Gen Supt 

.. -, . .,. ··.~,,~· - .. ·~ 

--i 

__ L 
, .. --- ) 

\ 
I 
1 
t-

\ 

• . 
. •. 

,• \ 
.· '. 

\ 
'.l 

:\ 
. i 
' \ . i 



.:~ 

TRAMMED ORE: 

~ MOW'l'HLY OPERATING REPORT 

PERIOD rn 1: 12 ~ 1951 

·-,~ ='""'~_,-;;:~,t,ft'-'~--t.·~ 
,:.:. 

St.l ~utler Rs.175 But st.760 But st.920 But st.280 13s.l.OO Ida 

.! 

14 W Tfr. 14 w l4 w 14 w But.l.4 W 
Cara 87 194 190 118 199 
Percent 4.70 5.61 10.25 6.37 10.Tu 
value • 2.63 3.35 4.87 s.21. s. 

lite 88,2 J:;da RI 162 Isl! st 82 tda St 250 Ida 
14 w 14 w 

oar• S9 
Percent 3.18 
value • 3.03 

Total Cara: 1,8$3 
Daily Average: 168.45 

'\(ASHING PLANT : 

245 
13.22 

2.73 

Cars Waite Sorted 416 
Percent or Trammed Ore : 22.45 

!Q!! MILLED: 

Period to Date : lseaya 
Au: 0.027 
Ag: 2.671 
Pb: 0.4,09 
qu: 0.090 

r,r Ton 
t0.95 
2.41 
l.39 
0,49 

13 E 14 E 
S24 1.20 

28.28 6.48 
2.78 4.oa 

Period to Date 

l,$S2 19,040 Oro•• tS.19 t8,0S$ tll.4,14,8 
Bet ).$) 5,479 77,615 

( current Metal quote Jr .Y. Au:t)S.oo, As:t90.l6ft', Pb:17,, cu:24~.) 
DRIF'l'I'RO: 

Drit't Ida la 
Dr1t't Butler l2 w 
Drif"t ButleJ" 13 W 
Drift Butler 13 K. 

Advance 
• 
" 
" 

27.0 Feet 
23.0 ff 

22.o " 
26.o .,. 

98.o Peet 

CHEV 019152 

J.4 E 
207 

11.17 
1.76 



·:..:...·:::...::...,·.:.:···. - _·. ---~·:· ~ =-·· --- . 

__.:...:.;.;-·;.;.;_·· ;_,~·---~,--,~..;;;,;;··o.a;;• --~·:.:%,.... . ..,;· ,.;;· ·--~·------.... --····...,.,. ~-____ , ·. --•-• -~ rr· ·· 

STOPDJG: 

st.610 Ida 12 v 
st. 730 Ida 12 v 
st. l Butler 12 w 

RAISING: 

Rs 400 Ida J.4 E 

TIMBERING: 

"""~··-:. ·-~.-..; ~ .. ,. 

Advance . 

Ore Paaa 
Manvay 
'r1mber 
Subdrit't 

It 

" 

Advance 
" 
" 
" 

26.0 ?athoma 
2a.4 " 
27.5 " 

1S.o Peet 
16.o " 
15.o " 

8-..5 " 

st. 920 Butler 13 w Dr1!'t Sets Advance · 47.0 Feet 
Chute Pockets 2.0 

KILL OPERATION: 

Ball 1'11111 grinding Time 242.0 Hrs., 67.22 percent ef!'1c1en07. 

CONCENTRATE INVENTORY: 

.. -·- ·-· 

In cars Lot No. 98 Approx. 19.21 Tons, Value $6,168 Gross, $4,922 Net. 

CONCEB'TRA_!! ~HIPMENTS: 

Lot No. 97 July 3, Approx. )6.70 tona, Value $14,293 Oro•• $10,977 

ORE IJ£VDT0RIE!l.l 

st. 100 Ida 12 w 
st. 610 Ida 12 w 
st. 730 ±da 12 w 
St. 85 Ida 13 B 
St. 220 Ida 13 B 
St.250 Ida 14 K 
st. 375 Butler l) w 

· st. l Butler 12 w · 
st. 760 "qutler 14 v 
st. 920 Butler 14 v 

In 'l'ranstera 

TUNGSTEN IN COARSE BU: 

CHEV 019153 

572 Tons 
1791 

.$50 
1260 
1620 · 
577 
271 

1024 
938 
717 

1359 
10,619 

t5.o7 
5.01 
5.07 
3.64, 
9.21 
9.21 
1&..1s 
6.15 
4.92 
3.75 

tS.88 Per ton, $62,440 Gross 

• 

28 Tona - $128.96 Per Ton , $3e6ll oroaa 



,-:-.... __ ,. - .. 

CHEV 019154 

GROSS PAYROtLt 

10,210.7$ 

OCCUPATIONAL G1lOUPS: 

Underground 32 
Outside 10 
Mill 6 
Carbonero 2 

.. Oar'bonero Road 3 

Administration & Supervision 4 
A•eaying l 

.Engineering l 
orr1ae 2 

Silver Bell Mines Company 

A..A. Smith , Gen. Supt. 



CHEV 019155 

_ .... ·.,,·,-·. ····-·· .. ·......;:.:..:;:.:.: 

SEMI MONT.HI.Y OPERATING REPORT. 

PERIOD JULY 16-31, 1951 

TRAMMED ORE: 
ft 1 ;au tle r RI 1Z5 l!Ut. 
l4 W Trt. 14 w 

car• 258 197 
i 10.69 a.16 
Value $6.ol 4.91 

B• 1882 Ida R• 1162 Ida 
I4 w 14 w 

Cara 3:i9 717 
~ 29.70 
Value $1.4,4 4.61 

Total ca:roa : 2,414 
Daily Average: 172.4.3 

WASHING PLANT: 

cars waste sorteds 577 
Percent o~ trammed ore: 23.90 

!Q!!_MILLED: 

St Z60 ~ut. St.220~ut 1 

l4 V 14 w 
276 118 

11.43 4.89 
8.oo 4.99 

~t.6:zo Ida ~t 18S ;tda 
14 WT.fr. 13 E 

137 531 
5.68 22.25 
7.36 3.77 

Period t2 Date A,H&I• ,l!£Tsm_ Period 

Au. 0.034 tl.19 
Ag. 2.689 2.~ 
Pb. 0.490 1. 7 
au. 0.103 o.51 

1951,. 20,994 01"018 :s.79 111.314 
Bet .3.94 7,694 

( current Metal QUot., N.Y.: AU $35.oo, Ag. 90.16;, 

DRIFTING: 
Drit"t Ida 12 B Advance 33.SPeet 
Dr1t"t Butler 12 w " 33.0 " Drit't Butler 13 w " 1.$ • .$ It 

Drift Butler 13 E It 14.s_." 
96.S " 

§t280 ;mut. B• !:A:OO ;tda. 
14 W Tt'r. l4 E. 

32 46 
1.33 1.91 
1.75 1.85 

st.220 Ida 
l4 E '1'.fr. 

2 
0.08 

h Date 

$12$,462 
$85,309 

Pb. 171, cu.24~) 



STOP.ING: 

s,,,10 Ida. 12 W 
st.730 Ida 12 w 
st. 1 Butler 12 w 
st. 920 Butler 14.a 
st. 90 Butle:r 13 E 

RAISING:. 

'Ra. 400, Ida 14 B 

i 

TIMBERilfG:i· 

st. 920 Butler lJWQ 

MILL OPERATIO'R: 

Advance 

O:re taaa 
Manvay 
Timber 

Timber Sets 
Chutes 

Advance 
" 
" 

Advance 
" 

4,2.3 P'athome 
14.e " 
33.2 " 
28.3 " 
21.0 " 

o.o 
i·o l .o 

93~0 Feet 
1.0 • 

Ball Mill grinding time 350,08 Hrs., 91.17 Percent ettio1ency. 

CONCEll'TRATE INVENTORY: 

In Cai•a. Lot No.99, l0.65 Tona, Value $4,091 oro11 fJ,072 Bet 

CONCENTRATE SHIPMENTS: 

Lot Wo.98 July 25, 38.05 tone, value $11,521 Gl'Oaa $9,949 Wet 

m!.!_.INVElfTORYi 

St• 100 Ida 12 W 
st. 610 Ida 12 w 
St. 730 Ida 12 W 
st. 85 Ida 13 B: 
St. 220 Ida 13 J: 
st. 250 Ida 14 E 
st. 375 Butler 13 W 
st. 90 Butler 13 E 
st. 1 Butler 12 B 
st. 760 Butler 14 w 
st. 920 Butler 14 w 
In !'ran.st e?'e 

~ Tona $5.08 
2,264 " 5.08 

532 .. 6.4S 
653 " 3.92 

1,620 " 9.21 
575 " 9.21 

376 " t·15· 
1,t~ .. .ol 

" 6.17 
949 " 5.31 

1,109 
~2 

" 4.24 

ll,09~ Tona $6.11 Per. ton, 167,784 02'011 . . 

Tungsten in coarse Bin 63 Ton• $63.S7 Per !on, '4,024 oroaa 

CHEV 019156 



G~ PAYROLL z 

OCCUPATIONAL GROUPS: 

Underground 42 
outside 7 
Mill 7 
Oarbonero 2 
Csrbonero Road 3 

61 

TOTAL . 69 

CHEV 019157 

14,400.16 

Ad.m.1n. & Suprv. 
Aeaaying 
Engineering 
Ot'.fice 

/) 

4. 
l 
l 

...L 
8 

f~,,eb~ 



•· /
. 

CHEV 019158 

.. 'J 

!.,!!g_ MOWTHLY OPIIRATIBO BBPOR'? 

PERIOD AUGUST .!:li, 19$1 
TRA\1MED _Q!!!: 

at.l But. 
~ w.TFR. 

Cara: 128 
Percents 6.10 
Value: $7.37 

J:i11.l62 Id• 
Cal"a: ~ i• 

468 
Pel"oent: 22.30 

Valuet $1.91 

TOTAL CARS: 2,099 
DAILY AVBRAOEz 161.5 

WASHING PLANT: 

Rs.175 But. 
~ w. 
116 

5.53 
$1.o4 

St 16ZO Ida 
~w 

677 
32.2$ 
11.03 

aai-1 Waite Sol"ted 578 
PePoent at Trammed Ore 27.54 

TOWS KILLEDt -
Perlod. 

1,926 

et.160 :eut. st.920 But. 
!Yi w! ~ !• 

269 112 
12.82 5.33 
$3.22 .1 • .30 

st.8$ Ida 

Period tt pate 

-···--·-··-·--~ 

·c CUrl"ent MetaJ;>_Quot., B.Y.1 .Atr.135.oo, Ag.90.ll,tf, Pb.17.oj, cu.24.24) 
,-c· 

DRI?l'IllGr 

Di-1.rt Ida 12 E 
Dri.f\ Butler 12 W 

Advance 
• 

26.$ Peet 
12,o " 



.,. 

. ~ ., 
'I 

------~- -~---··· ···--·-·--------···- ----------·--'-'--'-~'-----'-·. ;;;;.---~~~ 

S'l'OPIJJG: . 

RAISIWG1 

st., 730 Ida 12 W •. 
St. 920 Butler 14, w •. 
St.. 1 Butlel" 12 W. · 
st. 610 Ida 12 w •. -

Advance 
" 
" • 

Finger ~aiae - st. 610 I4a 12 w. Advance 

'fIMBERIWG: 
st. 760 Butler 13 w. 

~OPERATIO!h 

Timber set• 
Chute• 

Ball Mill Ol'inding Time 317.92 Rra • ., 

.Advance 
" 

l,.O. o Fa thou 
20.2 " 
22.2 • 
19.7 " 

32.0 Peet 

53.0 Peet 
e.o " 

OOB'C'DTRATE DIVEBTORYt . ~ 
~3'12 

In C-ara tot wo 100, 4 •. 52 ton•,· value ll72S.S2 ~081 t812e •. eo Net, 

.Q!!! 111 V ER'rOHY 

st. 610 Ilia 12 w. 
Ste' 730 Ida 12 W.· 
Ste'· 8S Ida 13 E. 

, St.- 220 Ida 13 B.· 
st. 2.$0 Ida 14. Be 
st. 37S But 13 w .. 
8~. 90 BUt 13 Be 
st. l But 12 w. 
st. 760 :eut 14 v. 
· st.. 920 But 14 w. 
In 'fran1ten 

2b..3S 'l'Or>.I 
806 " 
367 " 

1620 " 
S73 " 
376 " 
12$ " 

l.514. " 
92.7 • 

.. l.)68 It 

1500 It 

t.S.Sl s .. s1 
3 .. 76 

.9.21 
9.;.21 
b..7S 
,.ol 
s.s1 
4,.81 
3.50 
5.81 

11;610 Tona• tS.93 Per Ton, $68,815.65 Gro•• 

'l'ung• ten. iii:i Ooarae Bin 6 3 'l'Oria O l 63 .8 7 Pe!" ton, 

G!!Q!! PAYROI&j;;~::, fll,, .. l.49.36 

OCCUPATIOWAL GROlJPSr 
Underground )S 
Outside 9 
Mill. 7 
ort1o• 2 
TOT.A.LI 66 
CARBONERO ~ WORK : · 
19$ HOU!'l!I 

Admin. ~ superT1a1on· 
AHaying 
Rngineering 
carbonero-

t4,024 

At $11.oo Per Hour $2,145••• oen • .supt • 

Groaa 

CHEV 019159 
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CHEV 019160 

' •.a;- S ~c........:_-:,_-__ ..._,. -'• V - •., 

•-' . .-... 

SEMI MOl'l'HLY OPERA!UG HEPOM 

OCTOB!ft l•lS•l9Sl 

st. 1 :aut. Rae 17S .But. st. 760 But. st. 920 But. 
14,W Tt~. 14W Ttr. 14W Ttro. l.4W 'ttr. 

care 2aa 
~ 27.!7 

value t2. 8 

St. 250 Ida 
14E Ttr. 

CUii 344 
i 33.18 

Value $2.78 

Total Cara 18037 
Daily Avert 6.). 

WASHING PI.Aft: 

Cara vaate sorted: 
i ot trammed or• 

TOWS ~ILLED1 

70 
6.75 

tJ.So 

Ra,. 165 Ida 
14,w Ttr. 

190 
18.32 
!)4,.97 

188 
18.1)~ 

17 128 
1.64, 12.~ 

$4.S2 t.3•7 

Period iro date Period 

1,ooa 29,129 

(CUrrent Metal ouotationa •·Y· 

S'l'OPI1'Gr 

St. 730 I4a 12W 
St. 920 !Ni. 14,W 
st. 90 Bu,. 13W 
st. 1 But. 12W 

TIMB:BRilrGr 

Ahance 
" " 
" 

24.s l'athcm.a 
19.1 " 
22.1 " 
16.0 " 

st. 140 Carbonero BOOB (Timber S•t•) Advance So.o Feet 
(Chutea) 11 5.0 Chute• 

~ OPERA1'I01ft 

Ball Mill grinding t1• 176.50 hJ'1 ~9.0)~ ett1c1enC)' 

COWcmJTtiATE IHvERTORYr 

1fone 

To date 



",.,l· 
" 

... ' ' 
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CHEV 019161 

s~ 'MOlM'HLY OPDA'filf(J RXPOM PERIOD OC!OBEft 1-15'-51 continued 

CfJNcmrirRA!E SHIPMD'!St 

Lot #102 1h1pped Oet. 15th. Approx veight 44.4 ton• Value $12,804 Ol"osa 
tl0,163 Net 

ORR IIVDTO'RYt 

st. 610 Ida l2E 
St. 730 Ida 12W 
st. 220 Ida 13E 
St. 2$0 Ida 14,E 
st. 37S But. 13W 
St. 90 !ut. lJB 
st. l But. 12W 
st.· 760 But. I4w 
st. 920 But. l.4Y 

In t1"anater1 

2,463 ton• 
1,771 " 
1,390 " 

799 " 
333 " 
974 " 

2,269 " 
65 " 

2,)02 " 
111 " 

12,477 w@ $4.99 $62,212.40 Gl"OIS 

TUngaten 1n couae bin 63 ton• 8 $63.87 per ton $4,024 Gl"Oas 

PAYROLL POR PE!!IODt 

$1.2,211..57 

Underground. 35' 
outside 20 
Mill 7 
Tail Pond l 
Engineer 1 
Assayer l 
Office l 
Adm.in. & SuperY -J-

SILVER BELL MilfES CO. 

Gen. Supit. 

j 
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IKMI JllOlt!BLY OPDftBG !!PO!f 
OO'l'OBBR 16-31-19Sl 

'J'RAJIOfF.'D O!IBr 

st. 1 But. 
l4W !tr. 

Oea 166 
~ 12.87 

value ts.23 
St. 250 Ida 

l4E Ttr. 

0&1"8 329 
~ 2s.so 

Value $2.4]. 

!'OTAL CABS 
DAILY A. VER I 

WASHING PLO! I 

1,290 
92.1. 

IH 17.$ But. 
l4W Ttre 

148 
11-47 
t).77 

RH 16.$ Ida 
l.ij.W 'ttr. 

1tl4 .,.?? 

Cara Wute aol'ted. 177 
~ ot tl"Bllled ON 13.7~ 

'l'OWS MILI.EDt 

Pe1'1Gcl !a Date 

(CUr!"ent Metal Quotation• W.Y. 

STOPI!lGt 

at. 280 But. 
14w Ttr. 

83 
6.1&,J 

t4.39 

A.8•&7• Pr ton 

" . . . 

at. 760 :sut. st. 920But 
J.4W 'I!tr. l4V 
167 154 12.,s 11.94 

t4.u t2.43 

Period To Date 

St. 730 Ida l2W 
Ste 920 But. J.4W 
St. 90 But. 1.3W 
st. l But. 12W 

.)2.6 Pathmu 

" • 
12.4 " 
15.3 " 
20.6 " 

TIMB"ERilfGz 

st. 14,0 Carbone?"O BooE (Timber Seta) Advance 
(Chutes) " 

St. 44,o Carbcmel"o 600B ('?im.ber Seta) Ad.Yance 
(Chutes) " 

·--- ··-·---- _,.. ··---,. 

CHEV 019162 

21.0 Feet 
2.0 Chute• 

4,6.0 Feet 
S.o Chutes 
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SEMI MOlffHLY OfflA'l'I1'G REPOR'!' JPOR PERIOD OCTOBER 16-31-19$1 (Oontinuecl) 

MILL OPRR.A'l'IOWr 
, 

Ball Mill grinding tlme 2s2.7S Bra 6S.8~ ett1a1en07 

CONCEN~A'rE INf~::RTOR!c 

Lot #103 27.62 tcma Approx. Value t6,72l Wet 

CONCEN'l''RA'l'E SHIPMD!S: 

Bo shipments clu1"1ng period. 

ORE INVEN'l'onms : 

st. 610 Ida 12W 
st. 730 lcla 1211 
St• 220 -Ida l)B · 
St. 250 Ida 
St. 375 But. l)W 
St. 90 But. l)R 
st. 1 But. 12W 
St. 760 But• J.4W 
St. 920 But. l4W 

In '!'rana.rers 

2,463 Tona 
2,144 • 
l,.300 " 

799 " 
245 " 

1,141 • 
2,410 • 

SJ " 
2,416 " 
-. 145 " r.r.rn; " ot4-9 3 t64.,66l.88 Gross 

Tung8ten 1n oouae bin 63 tona 8 t6J.87 per ton tli,,024 Groaa 

PAYROLL FOR PERIOD: 

$10,645.11 

Underground 
Outa14• 
M:111 
AHay1ng 
Engineering 
Of'f1ce 
Tail Pond 
Acbdn & Superv. 

,. 

33 
1z 

1 
l 
l 
l 

¾ 
SILVER BELL MDIBS CO 

Gin. supit 

CHEV 019163 
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CHEV 019164 

SEMI-MONTHLY OPERATING REPORl' 

NOVEMBER 1-15, 1951 

TRAMMED .Q!m 

l st. (~rr) 175 R. (Trf) 760 st. (Trf) 
Bute ~ W But. !!t W But. ~ W 

cars 320 ao 215 
( 24.45 6.11 16.43 

value $2.45 $4.00 $4.19 

250 st. (Tr!') 165 R. (Trr) 450 st. (Tr!') 
Ida !!i E Ida 14 W l)da l4 W 

Cars 150 249 121 
( 11.46 . 19.02 9.24. 

Value 12.72 $4.64 $1.55 

Total cars trammed: 1309 
Daily average 100.69 

WASHING PLANT 

cars of waste rock sorted: 170 
Percent of trammed ore ! 12.98 

~ M!tLED ASSAYS PER TON --
Period To Date 

Au. 0.040 $1.40 
Ag. 2.977 2.68 
Pb.· 0.483 l.83 
cu. 0.138 o.66 

920 st. 280 st. (Trf) 
But. 14 W But. l~ W 

103 71 
7.87 5.42 

$).02 $3.70 

Period To Date 

Gross $6.57 $10,262 $192,322 
Net $4.59 $ 7,170 $130,952 

1,562 32,241 

(Current Metal Quotations NY: Au $35.bo, Ag $0.9016, PB $0.19, cu $0.242) 
STOPING 

l Stope Butler 12 W 
90 Stope Butler 13 E 

920 Stcpe Butler 14 w 
730 Stope Ida 12 W 

TIMBERING 

44.0 Stope Carbonero 8 E 

Advance 
" It 

It 

19.1 Fathoms 
30.4 " 
26.9 " 

25.8 " 

Sets Advance 79.0 Ft. 
Chutes " 11 

1 of _g 



Semi-Monthly Operating Report 
November 1-15, 1951 

!!fil OPERATION 

Ball Mill Grinding Time: 279 .25 E ours. 
77.60 ~ of total possible grinding time. 

Oe!ICENTRATE INVENTORY 

Lot 104* 9.49 Tons Net Value estimated at $3,h64..00 
Gross ~ " " $J,669.4,0 

~ 
Redesignated as Truck Lot~·! 

CONCENTRATE SHIPMENTS 

Lot 103 44.0 Dry Tons Shipped by rail on November 9, 1951. 
Gross V8 lue $13,074~16 
Wet Value $10,397.20 

~ INVENTORY 

1 Stope Butler 12 W 
90 Stope Butler 13 E 

375 St'ope Butler 13 W 
760 Stope Sutler 14 W 
920 St ope Butler 14 W 
220 Stope Ida 13 E 

250 Stope Ida 14 E 
610 Stope Ida 12 W 
730 Stope Ida 12 w 
In transfer 

2626 Tons 
1525 
109 
53 

2845 
1300 
973 

2463 
2J93 

126 
14413 Tons Total -- $67,020.45 Gross Value 

Tungsten ore {in coarse ore bin) 63 Tons@ $6;,l37 $4023.81 Gross Value 

PAYROLL~ PERIOD 

$11,088.49 

Underground 33 
Surface 19 
Mill 6 
Tailing Pond 1 
Assaying 1 
Engineering 2 
O.f.fice 1 
Adm ~ Supe?' 3 

66 

SILVER BELL MINES COMPANY 

2 of 2 wmc 
t . " . 

CHEV 019165 
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Si: 1 'frt R• 17S ~ ···~ 760 !%'t s, 290 pt SI 920 
But l4 Y Bu, 14 V Bu' ~ V '811\ 1- ~ 1J&. V 

car• 57 79 lS~ 268 q.02 
Per C•n• i-71~ 6.5~ 12.8~ 22.1~ 33.21,f 

Vallie 4.91 t2.11 .,.11 tJ.56 t2.eo 
St 250 'fl"t Ra 16.S ~ s, 450 
Ida 14 S Ida 14 W Ida 14 V 

cue 93 91 611,. 
Per aent 7.~ 1.5~ s.m 

\· 

Value tl.61 tJ.JS ti.ss 
Total Cara 'floameda 1209 
Daily Av•r•a• 93.0 
WASHill<I PLAft 

Oare ot wute Sorted: 174 
P•P cent or !rwcl ON; 14.3~ 

!2!!.,MILLBD 

Per1o4 'l'o Date 

1,207 33,448 

A•••'1'• 
.A11 0.04s 
Al 1.958 
Pb 0.310 
C. 0.144 

ONaa .. , 
P•zo Toa 
• 1.sa 1.n 

1.1s 
~ 
1 J:s, 

Per1o4 T• Date 

• 6,313 t 198,6JS 
t 4,297 t 13S,249 

(Current Ketal ~tatlona W.Y •• Au tJS.OOJ Ag 90.lt,;'J Pb 19-J OU 24.2_-) 
S'l'OPIBG 

St 730 Ida 12 V s, 90 SUI 13 • 
St 7SO ~• 13 v 
St 86$ Bu 1) V 
St l Blat 11 V 
St l40 0..- 8• 

'?DIBDIIO 

Aclvm•• 
• • • 
" 
" 

7.S tathou 
10.6 • 
lq..9 • 
4.6 • 
7.1 " 1.1 • 

DrU't CU'bonero 8 V ('Haber Set•) Aclnnoe 60.S n 
Shootl7 '?mm.el (Dr1t\ Seta) " 14, • .$ ft 

~ OPBIA!'I9! 

!!all atll Ol"1nd1ng u.. 270~2S u., 7$.a_,. lt't1o1en07 
,. 

CHEV 019166 
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fflcpTUH IIVp!Off. 

\ ' 

-~cir Ln Wo. J -2.Sz cll'f tena•••-Oraaa Value tl.304. 
. let Value $1.1S7 .. 

COWCD'l'RA'l'I Smw&ifS 

Ti-aak tot Wa. 1 --Ship,ed YaY. 21• 19Sl••l0.0l dry tona 
_Oro•• Value t4,071 

Wei Value tl,423 
'l'rualr tot lo. 2 --Shl;,pell WoY. 21. 19$1-7.$6 dry ton• 

Gro•• Value t3.07S 
••• Value tz.S86 

.9!! InDTORY 

St 610 I<ia 12 V 24,6) ton• ill J.62 
!~ 7.30 Ida 12 V 2442 4.45 
St 220 Ida 13 B 1049 9.21 
St 2SO Ida 14 I 1131 5.89 
s, 90 Bn lJ • 16&µ J.82 

. St l Bui 12 V 2698 J.$8 
81 760 But 14 V SJ ~.73 
St 920 Bill l4 V 2.q.q.J 2. 72 
S\ 7SO But 13 V 303 6.27 
St !l,S !ut l.) V 68 6.27 
In '?'J'anat"ei-a ___55_ 4.29 

14~tona@ $4.29 Gre•• Value t 61.491 

lflmgaten ore {in ooeae b1n) 63 tona 8 $63.87; t 4.024 GNaa 

PADOLL !9! PDIOI> 

• 

GNa• 

3ll 
17 

' l 1 
2 
1 

+ 

;., . ., .. __ )·_:;_\,, 

·- ... . . . ....... 

CHEV 019167 
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T!UJIJID !!! 
It 1 !l"t •• l7S '1'Jlt ., 760 ftlt' 
But 14 w . !11, l4 V BU,.l!lV 

Cua 171. 128 221 
Per Cen, 11.9.,. e.9, lS.SSf 

Value t7.32 . tJ.6 tu.16 
la 1,s Trt St 450 Cubonen 

· Ida 14 V Ida 14 V ON 

Can s,. s 111 
P•P Cea, 3.9~ 0.3. 1.m: 

Yalu• t1.13 .. 11.ss .tll.J9·.i 

total Carw 'l'Nmaed1 1428 
Dail7 A.••N&•t 109.I 

W.&SJIIWG PLd'f 

can ot nate aol'ted1 139 can 
Per aent •~ ,r-•d on 1 9. 7 ~ . 

~ HILLJID 

SI 280 '1'f ., 920 
Bu\ 111, V •• l4V 
~ 711 
1.68- 49.s~ 

tS.4S t4.31 

s, 730 Ida 12 W AdTano• .31.2. tathau 

'\ ' 

CHEV 019168 

s, 1 ~- 12 W • 11.0 
St 90 Ba' 1) S ... 29.1 
!I 7SO ~ 13 V • 19. 
It e(»S .. li V • 24.9 s, 140 0..- I • 1.3 

'f?JIUllllCJ 

Sh0etl7 !amlel (bit't ••I•) A4Tanae l~.O n. 
l>RiffnG 

DPit\ Can 8 B 
x-c.• ?eta 900 Y 

A4'ftlloe • 

• • • • • 
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. ·-··' ·:···. :.··:..::.·_· -_ . ::.: :··.·· ~-.:...:.. 

!llirP~IOI 
Ball 111111 o1n4Sac ,ilae m.o hr.•· 76.11 • ltt1a1ma7 

99!CD!HAH Dta1og 
!Nolr to, We 4 - 6.4,0 dl'J - oroaa Value t l.SOS 

_ __ i tom ••• Value t 2,918 

OOSCD1".l'1'B !BIPKlll!i 

'h'laek Loth l - 8~4,S dpt ton• -- Shipped Deo. 10, 19Sl 
. o-.u Value 14.226 

9I IIVDYOD' 

s-..'10 Ida 12 V a• 730 Ida 12 V 
It 220 Ida 13 JI 
S\ 2$0 Ida 14 11 
a• 90 1'11, 13 I 
1• 18'1• 12 V 
a• 760 su, l4 V 
II 920 '811•.]4.V 
It 7S'O ht; 13 V 
s, 8(6 !hit lJ V 

· Wet Value ll.S8S 

2463 tona • t ,3. 62 
2734, 4.74 
lOla,9 9.21 
1131 s.a9 
2042 4.10 
2786 J·S8 
l~~ .3

111 
sis e:79 
249 8-.7' 

Ia t~eN il! lt.73 
.... is•,""'1~0•t ... • 111,113 

Groaa Value t 71~ 

!anpMII ON (1n oouae bin) 6) tona • t 6J.87J Groaa Value t 4.024 

NDOLJe· ~ 9Bl:OD 
..... ~u tn,931.lfl. 
V.Ul'poat ff 
auirue . . a 
Jl111 7 
lflllltnc ,_. 1 
.... -,1ac 1 

:ri:. .... -,< ~ 
••• sue-A~ + 

SIi.VD Dtlt MIDS COMPAIY 
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CHEV 019170 

SBJII-IIOll'fHLY OPDA'fmJ llEPOR'? DBCIMBBJt lfz!Jle 195l 
TRAMlmD ORB t 

St 1 'h-f 
~t l4 V 

Ra 17S 'fl't St 760 Trt 
But 14 V But 14 V 

ft 920 
Bu\ l4 V 

Ra 16S Trt 
Id& 14 V 

Carbonere 
Ore 

Cara 1.36 
Per Cent 11.7'( 

Value tJ.68 

228 
19.~ 
tB.99 

Total Cara 'fnmmed: 1160 can 
.Daily Average: 96. 7 Cu-a 

WA3HIB0 PLANTt 

Cari ot va1te 101'1:ed1 163 ou1 
Per oe~ t ot trammed on: 14.1,. 

'l'OMS KILLBD: 

)68 
33-16 
t4.06 

Period To Date , ... ,.. Per Tan Pel"iod 
Au 0.073 I 2.56 
Ag 2.796 2.sz 
Pb 0.694 2.6q. -
CU 0.187 rtt 1,004 35,629 Gl"OH 1a,61S 

~ .r j-Yr Jet • 5. S,904 
~ 

22; 
19.4~ 
t6.74 

'?o Daa 

1214,396 
145,967 

13; 
11.~ 

•16.72 

(current ~etal Quotat1on1 w. Y.J Au $35'.00J Ag 90~S Pb l9~J CU 24.Sj} 

ST9PllGr 

St 730 Ida 12 V 
St 90 But 13 I 
St 750 But l) W 
St 86S But l.J W 

DBIPTIBG: 

DJt1:t't C arb 8 B 

RAISIBO: 

1t1 11so But 13 11 
St 730 Ida 12 11 (Jtaiae) 

KILL OPDA'l'IOlrs 

Advance. • • 
" 

Advance 

Advance 
" 

6.) Pathmu 
21.9 " 
1a.3 • 
16.8 " 

24.:S Peet 

21.0 ?eet 
33.S " 

Ball Mill Ozo1ncllng '?1m• 236.So H!".J 61.6' ltt"1a191107 

COWCE!l'TRA'l'B IIVDTORYa 

TJouolr Lot ••• 6--7.61 ~ Ton1--Gl'OH Value 
••• Value 

t 3,711 e 2,918 
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C01'CD'l'RAD SHIPMD!Sz 

'?Nolt tot •• 4..-.a.so 1)l'J' Tona--Sh1pp•ll Deal 18, 19Sl 
Groaa Value '4,,674 
Wet Value 14,132 

Truck Lot lfo. S.--8.24, Dry tona--Sb1pped 61ea. 26, 1951 
31-oat Value tl,7Sl 
Nat 1alu• $3,140 

ORB INVENTORY: 

St 610 Ida 12 V 
St 730 Ida 12 V 
St 220 Ida 13 B 
St 2.50 Ida 14 I 
St 1 ~t 12 V 
St 90 But 13 B 
St 760 But 14 V 
St 920 ~u\ l4 V 
St 7SO ~ut 13 V 
St, 865 1'ut 13 W 
In 'Pl-anat'ePa 
Carbonel'O Stopea 

'l"JWOSTD ORE: 

CoaNo ON ~in 
Ra 4,00 Ida l!&. B . 
Sacked ol'e (6-level) 

PAYROLL FOR PDIODI 

tMdergrouad 38 
!Ul'f'aco 22 
KJ.U 7 
Tailing pad 1 
.laaay1zig · l 
8ng1nooP1.q 2 
Ot't1aff· 1 
Ada •. • hpon1a1en ,r-

24
2

6 633 ton• • t J.62 
2845 4 • .s2 
1049 9.21 
ll)J. S.89 
2786- 3.se-
23QC> ~.oa 

lo 8.67 
14,28 3.38 
723 13.86 
4.lS . 8.96 
10 ~.86 

2~ . · 8.36 
. 20, ton• • ts.so 

Oroaa Value. 1121,1$3 

63 tona· 
156 tona 
· l tona 

• t 63 •. •37 
@ • 31.as 
ti fJ2S.oo 

ONaa Value t9,318 

Ol"Oaa Payroll tor period 

09,449.lJ 

SILVER BELL MINES CO. 

(.~ 



CHEV 019172 

( F'ile) 
SEMI-MONTHLY REPORT.£! PROGRESS EQB PERIOD NOVEMBER l-15, 1951 

EXPLORATION!!!£ DEVELOPMDT 

Silver Bell Mine ___........, ____ _ 
Development halted Sept. 1, 1951 

6-tevel lli Progress to date 

Track relaid from portal to tungsten stope 
Gage changed from 24 in to 18 1n. 
All caves on track cleaned up 
Air line installed from Ida Raise to tungsten stope 

&: to 600 level 
Air tugger hoist installed in tungsten stope raise 
Stoper, steel, & jack tank brought to stope 
New ladders & slide installed in tungsten stope raise. 

>1utler Vein ---- Development halted Sept. l, 1951 

St 750 But 13 W 
St 865 But 13 W 
St 920 But 13 W 

Timbered but not ready for contract 
Timbered but not ready for contract 
Timbered but ~ot ready for contract 

Carbonero Mine 

Carbonero ~ 

Drift 8 ..E 
Recovered drift to the face approximately 630 ft 
Sampling completed except for portion from 
400 ft to 420 ft inclusive. Sampling of this 
portion omitted because of difficulty in 
handling water flow. 

Drift 8 W' 
Recovered drift 110 ft 
Sampling earried to 70 ft west 
Sampling will be continued when conditions permit 

Stope 140-8-E 
71.0 .ft long 
Timbering completed 

Stope 440-8-E 
164.5 ft long 
Timbering completed 

(Stopes are desii;nated by the distance in feet along the 
vein from the Shoofly tunnel to the beginning of the 
stope) 

Exam'Dle Stops 

. --·--~ 
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CHEV 019173 

-2-

EXPLORAT ION ~ DEVELOPMENT (cont) 

Ca.rbonero Mine -=------=---
Panama Vein No progress 

···--~--- .. _. :.-.~ 

North~~. N~ progress except in Shoofly tunnel portion 

Shoofly tunnel 

CONSTRUCTION~ 

Silver Bell filB!. 

Air line completed to carhonero Vein 
2160 ft of 4 in pipe 

1000 ft of track relaid with 20-lb rail 
about 200 ft of the portal retimbered 

Built.steel-covered, wood-frame building over outside 
ore raise 

Tungsten fil11 

15 ft x 23 ft concrete floor poared 
Machinery footings poared (no piers above the floor yet) 
4. x 3 ball mill and rake classifier at plant site 

but not erected 

Carbonero ~ 

Road to mine -----approximately 2.5 miles 
Power line -------approximately 3.7 miles 
Timber shed -----~18 ft x 80 ft with a 12 ft x 3 ft office 
Ore bin ----------100 ton capacity @21 cu ft per ton 
Snow shed --------from timber shed to ore bin 
Battery charging station 
Dry room ---------11 ft x 15 ft 
Compressor house--new steel roof & sides· 

new concrete floor 
Compressors ------1 Ingersoll Rand Imperial Model 10 rebuilt 

1 Gardner-Denver tppe WBH being assembled 

Onhir Townsite 

School house 
Redeeorated, wired for elect.ricity., 
fluorescent fixtures installed, 
water.,.,.lavatory wash basin,· cess-pool, 
and full width concrete porch built. 

House No. 1 
· New roof, floor, and walboard 

House No. 2 
New roof, floor, wallboard, bathroom & 
kite.hen plumbing; wiring_.,water, and septic tank 

House No. 3 
New roof, wallboard, and new floor in one room 

(two family d~elling) 
Cabin No. 4 . 

New roof, wallboard, and cold water 

Ophir water supply 
rebuilt penstock 
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-3-

ENGINEERING 

2 stations set in Shoofly portal 
A7imuth determined from a sun shot 
Calculated claim acreage held by the Silver Bell Mines Co. 

and by Sanders to be 1,450 acres. Some of the property 
aquired from J. Noyes is not included 

Office building floor plan drawn up 
Structural analysis made of the bridge behind the mill 
J. G. Claim surveyed and staked 

discovery work about 1/2 completed 

The material presented in this report represents recent 
work that has been done and not menely the progress made 
during the past 2 weeks. In the future only that progress 
made during the 2 week period will be reported. 

A.. A. Smit~ 

General Superintendent 
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(file) 

SEMI-MONTHLY PROSRESS REPORT EQ.!l PERtOD NOVEMBER 16-30, 1951 

EXPLORATION AND DEVELOPMENT 

Silver~ Mine 

Ida Vein 
-- Cross-cut started on 900 level from the top of the 

115-10-Ide. Stope. Bearing of cross-cut s30°w. 
Advance 15.0 ft. 
This cross-cut is being driven to find the south 
split of the Ida Vein at this level. 

Carhonero ~ 

Garbonero Vein 

Drift 8 E 
Airline to east face installed 

Drift 8 W 
Recovered drift for 130 ft. west of the 
Shoofly tunnel. Back re timbered for 60 .5 ft ... 
Bottom of Carbonero shaft in sight but 
inaccessible because of water. -

Panama Vein 

i:lrift 8 W 
Recovered drift-for 235 ft. from Shoofly 
tunnel. 

Shoofly Tunnel 

Drift sets at portal advanced 14.5 ft. Relaying 
rail advanced to within 250 ft. of P!mama vein. 

CONSTRUCTION~ 

Silver Bell~ 

Electric heaters have been installed in the mine dry room 

Silvei:Bell Mill 

Obtained a used 35 hp horizontal boiler with brick and 
steam pump at Austin, Colorado. Installation of boiler 
in mill has been started. 

Carbonero Mine 

Framework completed for steel-covered building 
over_ ol"e bin. 

Ophir Townsite 

House No. 1 wired for electricity 

House No. 5 New roof 

Two carpenters and 2· helpers are working on rebuilding 
houses. 
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ENGINEERING 

Office-

CHRONOLOGY 

Ophir Loop Plat completed 
Old Ophir Plat partially completed 
J.G. Claim location filed at the Courthouse 
Semi-monthly reports 

Nov. 17 Car'bonero road plowed out. Mine was snowed in 
for 4 days. Stope 920 Butler 14 W Completed. 

Nov. 20 First truck sh1p~ent of concentrates made to 
Lea.dville, Colorado. Rec1eved a 1000 gal. gasoline 
tank. 

Nov. 21 Obtained a 35 hp boiler at Austin, Colorado 
Hole broke out in tailings dam, 15-rt wide and 
50-ft long. Mill shut down 28 hr while imergency 
repairs to pond were made. · 

No;v. 26 St 750 Butler· 13 W put on contract 

Nov. 27 Second concentrate lot shipped by truck to Leadville 

Nov. 28 St 86> Butler 13 W' put on contract 
St 140 Carbonero 8 E put on contract 

Mov. 30 Gasoline tank and pump installed 
Tractor operator to contract snow removal on 
Car~onero road arrived with caterpillar tractor • 

; 
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CHEV 019177 

~-MOW'l'BLY PROGRESS REPOR! !QB. PERIOD DBCEMBER 1-15 11951 

EXPLORATION !fil2 DEVELOPMEIT 

Silver Bell Mine 

Ida Vein 
- "cross cut on 900 level west advanced 3.0 ft. or a 

total of 18.0 rt. 
The sill of this cross cut 1s ~ :rt above the 
10-level track. 'fl.I 

Butler Vein 
Raise 1150-13-W back at 40.5 ft. 
Adjoining ore paaa back at 50.0 rt. 
The ore pass will be dropped because the ground 1s so 
weak that the pillar between the rdae and the ore 
pass caves out completely. 

Ca?'bonero fil:!!!_ 

Carbone?'o Vein 
Drlft~--advanced 14.5 rt. Face shows 2 sul.t'1de veins 
about 6 in. wide each and separated by 24 in. or waste. 
Another su-lf'ide vein about l in. wide 1s also showing 
in the face. 

Dri.t't 8 W~eeovered drift for 190 rt. west of the 
Shoofly tunnel. The west breast is accessible at 
425 rt. west or the Shoofly tunnel. 

Panama !!.!!!, 

Drift 8 w--Recovered drift for 275 rt. west of the 
Shoofly tunnel. 'l'he third raise west of the Shoofly 
tunnel is open to the next level app~imately 100 rt. 
above 8-level. 100 ft. or cll"ift on the level ia open. 

Shoo!'ly Tunnel 

Drift sets at portal advanced 15.o rt. 
C0'1STRUCTI01l ~ · 

Silver~ .?ll,ll_ 

Br1ok wo:rlr a.round boiler about hal.r completed. 

Tailings~ 

A new tailing launde~ has been built around the south 
side of tbe pond. Thia launder 11 about 6 rt. higher 
than the prev1aua launder. 
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CHEV 019178 

. :c:.. __ . __:_...:.. :- ~- .:1' 

CORSTRUCTIOJ !!QM (cont) 

Carbonera Mine 

The outside ore bin has been completed. 

Onhir 'l'ownsi te 

Two carpenters are at work on rebuilding old houses. 

E'NGINEEllING 

Carbonaro Mine 

Made a brunton survey of the 75 raise Carb 8 Wand 
the 8 sublevel 

Office 

OBRONOLOGY 

Made out u. s. Bureau of Mines accident reports for 
first ll months of 1951. 
Made a map of the brunton sUl've7 of 8-sublevel of 
the Carbone:ro Vein. 
Semi-~onthly Reports. 

Dec. _3 Drift Carb 8 E started 

?•o. 4 60 tons or Carbonero ore milled 

Dec.5 Snow drifted to 5 or 6 rt deep. 

Dec. 6 Carbonero Mine snowed in 

Dec. 10 Third concentrate lot ti-ueked to Leadville 

Dec. ll Ball Mill Liners inspected 

.,, ~ -~ 

Dea. 12 Bureau of Mines Engineers examined the Carbonero Mine 

~. r.A$.Oenoral Suporintondont 
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CHEV 019179 

_:::·i- ·~- :-: .. 

1<;.t.:f.~.ll·"·~~---· 

sma-11owmtr PROORZ!S RDOR! !2! PDIOD I>BCBJIIBBR 16-µ, l!21 
UPLOJr.ATIOI • DSVBLOPKBft: 

S1lyep Bell MS,nt 

lhltleP .. 111-- Bai•• 1150•13•1' Baak at 61.5 rt. 

gpbozlePO Mine 
DP11"1; 8•B advanoed 24,.S tt. fatal &dTanoe to date ,39.0 rt. 

Sh0on7 fmmel__.i.irtf~ 88U a, portal &dYanOed SeO tt. 

OOIIS'?RUC"l'IOJf voaa 

811v•~ ~.11 n,11 

Bacak bU'Nlcl clo1m and cleaned up ta%' 
ad add1.t1cmal 90 tt. 

BP1ok voPk a boiler completed. 

DGIDBRff&t 

Ottiee - all t1ae cle,roted to bookk••Plna• 

. CJBRO•otoar I 

Deo 18 Conoent:zaate Lot lo 4 tJ'lloked to Leadnlle 

Dee 26 Ocmoentra\e Lot llo 5 tl"\1obd to Leadrllle 

Deo 31 1Une • 11111 anoved 1n -- Powel' ort all d&7 
Stoa blew 10 ta1linp-latmdeP• toven d01lll 
7 n at anov 1n t1"01lt ot ott1ae 

8ll,Vllll BBLL KDl118 co• 

· oener&l Superinte~dant 

... ·. -~ 
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CHEV 019180 

.... ·,·.··.-.· ... -·--·- ----

Feb. l, 1952 

ORE MINED 1951 

Tons milled = . 35,589 
Gross assay value J214,406 

Cars trammed: Silver Bell 
Car:t>onero 

Total 
\fasts sorted 
Cars to m.111 

• 
"' 

= 

38~758 
246 

59,004 
7,19~ 

51.,812 

Ratio: 35,589/31:,812 = 1.1187 tons ~er car 

This gives: 

T.ons mined.: Silver .Bell. =· 
.. ~arbonero = 

Total 
Waste so:rted. = 

To mill 

GHJSS ASSAY VALUES 

43,634 tons crude ore, gross assay value 
8.045 tons waste sorted. "" "" 

35. 589 tons sent to mill "" '"' 

43,~59 
275 

43,534 
8 1 945 (1804%) · 

35,589 

Grade raised •••• 
214,406 = 96.02/ton 
• • ••• ~l.11/ton 
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CHEV 019181 

.Q!! ?JI!·'EDI 
PR0DUCTI1Ra 

St 600 Carb 8 B 

DEVELJPMENTI 

r,rU'ta1 

Drift, Carb 8 I 

i:iacketopes: 

"3t 850, Ida 14 W 
St JOO, Ida 1) ',I 
~t 310, Ida 12 ~ 
St 1100, ~ut 14 W 

't'otal oro !lltned 

ORE. INVENTO?.Y1 -----
St 610, Ida 12 W 
St 400, Itla 13 B 
St JOO, Ida 13 V 
St JlO, Ida 12 W 
~t 1, But 11 W 
St 1, But 12 'i 
St 940, But 12 W 
St 990, But 13 W 
~t 1100, eut ~ w . 
~ t 140 ... a•b,· s · 1"~;;;,;:\{:·t 
st ~o," a.Wkf"B· · ··- ~-.·_ 
o 1 d Oavlt.t,Ji~••: . · 
Carb • 4Ulilf;<11i,\: r 

Coarse ore bin 
R• 400, !da 14 B 
~s 165, Ida 10, 11, 12, 

!Ii 13 W 
Sacked ore 
"ro:-~er-. or& 1n 6-le'.;el stope 

Tunrsten oonoentratest 

ore waste 

-:-t.tona 

166 
-r5S tona 

Adv11noe 
4.6 rathoma 

JJ.6 rt. 

445 25.o fath0111e .""'. 
38 12.8 fetlloms 

257 14.3 fathom& 
-iHH»c { Inaocenlble) 
"""'7li'.O'tona 

970 tons 

T'lna 
503 

1176 
197 
2S7 
4.74 
411 
~ 

1484 ~**~• 
23; 

17S7 
10006 

Value per 
t 5.846-

6.927 s.oo; 
5.009 
f.020 
"'.566 
7.'390 
6.9il0 

( Inaooen1ble) ™VHHHH• 

7.362 
45.286 
12.063 

25507 
42?.JI tona 

5.202 

8, ,a.627 p~r ton Oroaa value 
t3'>4,J~.o 

ton 

Tona 
.30 

112 

V11lue per ton 
$65.00 

180 - o.s 
ZS 

)47.5 tons 
Oroea value jl),351 

600 lba.@ 62.~ W03 
G:ross value fl221 

32.so 
37.70 

32.5.00 
32.50 
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ORE TRAMJIIEDI ·- OAI, FAOTOR1 1.10)8697 ton• per oar ASSAY r'f\CTOR1 80.87156" 

CHEV 019182 

RI l~Tl"t rla 17$ Trf St 2SO Trt 
Ida W 'Qut 14 V Ida 14 S 

Tona 307 )02 _ · 4,62 
11.174~ Per Cent 11.3581;( . 17.091~ 

'!alue 83.586 07-497 

St 1 '?rf" st 86S Trr 
~ut 14 W ~ut 14 ll 

Tona 49 29 
Per Cent l.RlY, 1.073( 
Value t5.2J5 $7.267 

Total ore trnmmedr 2703 tons 
104.0 tone per day 

WASH mo I'tAt'T r 

Tona or waste sorted: 
rer cent ot" trD1111ed ore 1 · 

omr MILLEJ:)1 

'!ell 
Carb 
't'otale 

~ _OF_!_R_A'l'_r_o_~h 

To Date 
~lbib • 

535 ton• 
19.B~ 

All&J' ValuH 
Period 
droaa 

. $12)42 
_nn 
~. 

gazobone l'O. 
A!.!.!!,\ . 

g;~l · 
3,118 
0.233 

~all m'. ll gr1nd1n1 tlJlle.1 
Rrt1alenoy 

JJ~S98 

St 9()0 Trt 
~, 13 w 

sis 
)0.151< ,;.62e 

l&.37.25 hour• 
se.11~ 

St8$0 
Ida J4 W 

~:i6~ 
f,S'. 31 

Carbonaro 
Ore ... 

294 
10.a·n~ 

~lle542 

Net 
m2,562 

81.~l~ $203,8. 

·l!!m 
J.osi 
~-564 
0.779 

$1.409•· 
· 5.0J6 

,'. 

,· .• 

'I 

1:i 



CHEV 019183 

-J-

Tru~k r..ot Ho. 65 :J.M,5r; d~ ton!!! 
~hlppo<l ;)ec 2, 1qs2 

Truck L_,t ~o. 66 12~1~0 dry tons 
-~htpµet.i Dea. 5, J.952 . 

.. 
Truok Lot ''o. 67 9.9 l~. dry tons 

r .. i, t ~!ied Dec. 14~ 19i;2 

Truak tot No. 68 11.665 dry tons 
q:·1 [·9d Dea. l ;, 1q52 

'l'r'.,Ck Lot 'in. 69 li ... 71 clry t,ons 

tnvefltory:: 

9h!P?ed Pee. 2~, 19~2 
(JJ:stl.msted (,n mine gssny 

'1rcss Value i1(t~o.oo 
Nat Vnlue ,t,l4Jl.!:i) 

nroas Value ,,2966 .. 0!J 
net vAlue 12))5.75 

Droen '!qlua ~2790.0iJ\ 
tlet 'IA.lue •}2290.93 

-·rnss Value ,t291'1.00 
!'let V1tl11a ,i,t::429 .9o 

'irons '}e1.lue .;P]771.00 
Net v.~lue i309S.72 

.,ind weia:hts) 
" .. w.:;.-

':'ruck Lot: "o -~ 70 i.l • O', · dry tone . ~l"OSR Vnlue .;;104;0.()0 
!!·,t '!e.lue i 8~4•'-2 

SU.pments 
~l•t• Dee. 31, Inv. 

Less Hov, JO, Inv. 

f'AY'ROLL WQR P!mIOD 

·•nderi,:r:-und . ?.f:(fi i'fi,-:, 

~!f f :::~: ;Ii?~ -~· -£~t 
~ ~ ~ ~~l ~rp'~li!1}{ \ 

·:~nr,1 n'!~ri.ng 
iffloe 
Superv1B1rJn 

'{'(')t!f,18 

58.lo85 
~-06 6.IMs 

10 •. so 
5l.669S 

qell 
2S 
s 

10 
2 

tons 
tone 
tons 

· tons 
tons 

:: 1~, 3~, .oo 
1,0~0.00 

$.IS,4 JJ.o,5 
:! 2,326.00 
;,,lJ,072.00 

Carhonezoo 
2 

l 
4 

$i2,4y-l.?5 
;j l,732.50 
.;,.10, 7J5. 75 

To•,al 
27 

6 
10 

2 
'f 
l 
2 
1 
4 

tiO""" 

oroas ·ayroll ror Dac~~hor, 19'.>2 t22,y;2.49 

~~ 
·.eneral ~anarier 

1· 

i 

1 

' ,. 

! 



CHEV 019184 

- --------------

OPERATING REPORTr NOVEMBER, 1952 

~ MINED1 

PRODUCTintf1 
Ore Waste Advano• 

St 400, Ida lJE· 502* 
St 600, Carb BE S.69 

No contract 
40.6 fathoms 

~-fo~mlned ~u/iis·. the 
,31 iJOV9lllb8?", 1952 , 

~eriod 16 October to 

DBVELOPMER'J't -

Drittl!lt 
Dr1f't, Ida 9 W 
DrU't, Carb 8 B 

53-H 
90 m tons 

No oontra,:::t 
24.a rt. 

Back l!ltopesr 
Stope 850, Ida 14W 
St,pe JOO, Ida lJW 
Stope 1, But llW 
Stope 940, But l2W 
Stope 800, Carb 8~ 
Stope 900, Carb BE 

J98 
159 
517~Hf• 
4-07~ 
180 
16$ 

!8'2i ton• 

Total ore mined ~tons 
3!-12.. 

4Hl- Tungsten ore to Ra1•• 165, Ida 13--lOW 
~ 474 ton• ~rev1oualy mined b ,t not reported 
.iHH..,.. 353 tons pt"evlously mined but not reported 

Tona Value per ton 
St 610, Ida 12" 910 ~ 5.86 
St 40.0:;-, Ida llB- 16)8 6.87 
St JOO, Ida l)W 1.$9 4.7$ 
St 1, Bllt llV 474 4,.95 
St l,_ But 12V .'762 4.52 
St 91',0, But 1211 253 7.30 
St 990, But lJW 229, 6.96 
St 140, Oarb 8K 272 7.21 
~t 600, Carb 8B 1784 44.73 
Old Carb :-nero atopea i1:oo!, 11.84 
Carbonaro dump 2S507* ..a.1.a1•, .,~.~-·. ?-_·.~ __ ,- __ 

ONae43964 ljit.Ja.~9 -. ~--- '·• ·· · -· ~~;:'::n$ 

* Tonnp&i i!ali!YllldeilJ&a•tati• 19~2 oo~~•otnd 

'l'UNGS TEN ~ INVENTORY I 

Tons 
Coarse ore bin 30 
RI 4001 Ida 14E 112 
RI 165, Ida 10, 11, 12, 243 

& 13 w 
Saoked ore o.s 
~roken ore in 6 level 

stopea 25 
410.5 _tona 

flrosa value $15,727.00 

Tungaten conoentratea: 300 lbs@ 42.6~ W03 
Gross value$ 415.00 

'.1alue per 
$ 6$.00 

ton 

32.50 
37.70 

325.00 

32.50 

····---
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CHEV 019186 

_, ·--·--·--------- -----· 

OR!s TR.A'!!;!§, OAR FAOT')iH 1.1142583 tons/oar A~SAY FACT0ff1 
96. 6·11 466( 

RB H,S Trt gt 2!50 Trf.' ~t :!50 lts 175 Trf 
Ida 14W Ida l4B Ida 14W !tut 14ir 

Ton• 273 146 J9A 435 
Percent 9.66 5.11. 14.09 1si.40 
Value i4.~q1 ~4.367 · 9).4,71 $8.093 

St 1 rl'f St 0 65 Trt flt 990 Trt Carbonero 
~ut 14 l/ Hut 14w •illt 1)\/ Ore 

'!'on• 257 1~4 261 
:ereent Q.10 ,.i .. s q.24 
Value i4.79R ~7.012 -v5 .)-'!'J 

~otal or~ tr81"'o'lled t 2q2S tona 
11) ton• per day 

T~ns or ~fts~e aortedr 
reraent or trqmned ore 

fil!Ji _,M,_Ir..., .. L_SD...,r 

TOl1.'lll¥ 
Ferlo To Date 

Sell 1581 -24,iil8 
carb ~ 51520 
Total 2'1,628 

~et ala A111!8 
Sliver Aall 
Xauz --v;'l.ue 

AU ,;.3~.00 o~oas ioJ'JS 
Ag o.,o J~Sl8 J•l 4 
Pb 0.14 o-.JJO 1.404, 
Zn o .12s o:~ u,., o.~oe 
au o.as 0.193 o.846 

OroH $ { u7 o.-,; 
Met {68() 4.690 

MILL OPBHATIOII -----

504 tona 
11.s~ 

~ Value• 
er ocl 

°'roH Wet 
~to., 904 iT,'415 
112,)69 ~ 2j,27j. , 6 

Carbonaro 
:Xasaz Vnlua 

0.022 .,0. 77'J 
2.737 2.4,6.} 
).740 
o.A70 

10. 142 
2.11s 

0.111 . o.8)8 

$16.71S 
'11.)66 

qall ,,111 ,rrtn41nv. t1n1•1 47J.2S hour• 
1U'f1olenay · 6S.73 ,C 

901 
Jl.89 
... 14.168 

To Date arou- Net 
,i,l&?,099 ~,170 
1116,012 I 7 .BA9 _za3,g11113,os~ 

C011lblne4 
li.ae!Z value 

0.024 ~o.R40 
J.26J 2.955 · 
l.5S.l ,4,;348 
0.3,9 0.973 
0.186 0.911 

~10.,..'27 
t>.818 
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CHEV 019187 

"\, 

Shipments,. 

Truck Lot ~9 23.459 tons Gross value 
Shipped 6 Nov., 19S2 Net Value 

f,6,589 
$,.14-7.52 

T·ruik Lot 60 11.44]. tone Gross value 
Shipped 10 Nov., l9S2 · Net value 

.. $2,918'. ,­
~2,295.07~ 

Truck LO'- 61 • 12~439S tons Groaa value 
Shipped 14 Nov., _1952' Net value 

Truck Lot 62 12.271$ tons Groaa value 
Shipped 22 r.rov., 1952 Net value 

'T'ruck Lot 63* 9.92 tons Gross value 
Shipped 26 Nov., 1952 .· Net value 

'Truck Lot 64~ 11.40 tons nroH value 
Shipped 29 Nov., 1952 Net value 

Zin• Lot 5n ~7.00 
Shipped 21 Nov., 1952 

Gross .value 
Met Veilue. 

~ 
• Lead shipmanta, estimated aluea on miil aaaays 

smelter sheets are not in on this date 

~•Zinc shipment, estimated value on ~111 assay• 
smelter sheets are not 1n on this do.te 

Inventory: 

Truck Lot 65 10.50 tons Gross villus 
Net value 

Total Concentrates produoedt 

Shipment• 127.931 
P1u• tro..._ 30 Inv. 10 .. 50 

l~a• · 1J8jJl 
Oot.)l Inv. 14:0 

2~.00 
9.631 

PAYROLL POR PERIODt· 

f..Tndergrouncl 
SU1":t'aoe 
Mill 
TaUin11e :--ond 

· Ophir Corp. 
Aaaaying 

Engineering 
01':t'lce 
Supen1a1on 

Totals 

Bell 
18 
12 
9 
1 

tona $2!,._. r;ll 

tone 

tone 
' 

2i.356-
26,689 
4,152 
2,.917 

fl'#,76(.1 

CarboneN 
7 
2 

l nr 
Gron Payroll for Novemb~r $22,927.66 

-$2,6&., -: 
,ii2.039.75 

~2696 
~2093.84-

~:;2139 
;;;;1,700.29 

i2,44s 
1?1,938.oQii 

,s;oe3 
t1,11s 

$2356 
i17J2.50 

,1s,214.41 
117~.ijo fl6,9.7 
J,508.86 

810.oi 
J12,t>2B.o 

Total 
25 , 

1 
1 
1 
2 

.;,;;l 
_\f4 
~ 

· 1:e(i:# x. in.~ 
General Manager 

..- .. .....;. 
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CHEV 019188 

~---'""'--------- .. -----· . .-•·-:., 

OPEBATThG REl'ORT OCTOBER1952 

-·· 
·'.'-.. 

i hGDUC TIOI 1?:. ~ -

St 400 Ida 1.3 E 
Bt 600 Oarb 8 I 

Ore 
l; 537*• 
L62s 

_ 3,165 tons 

Advance 
No contr4ot 
111.l fathorr.s 

** Ore in stope previous;!.:-, mlned over a rertod 
months and not· :r,re'Vl01i•l.J' reported.. 

,. f 8l"Tel'8.l 

DEVELOF MJiNT t 

Dri:ttst 
Drift, Butler 11 W 
Drift, Butler 12 ,. 
Drift, Ida 9 W 
Drift, Carb 8 I 
JJrift , Pan 8 E 

.t,ack stope:s 
Stope 800, Carb 8 E 
~tope l, But 11 W 

Total ore mined: 
waste minedf 

62 
101 
97* 

215 

!:'?5 tons 

) 

J tons 

J,61,.3 tons 
115 tons 

* 97 tons tungsten ore 

QB! INV.fi_l.i TORY: 

st 6lot Ida 12 w 
St 4,0Ci, Ida 1) 11: 
St 1 1 But~.12 ~ 
St 990 1 Bu .l , __ W ___ -__ . 

:: ~: \:ft\. '.~: 

-Tona 
1.oaJ 
1,282 

tons 

Old oa.-rb . __ · ,;topea>; 
Old Oarbofi.~i'itit-4'Wli.p •. ' 

~·· . : ·. , .. 

_ 1,411 
2,.56( 

272 
1.599 

10;006. 

~ tons ft t7.ot/ton 

Tona 
Ooarse ore bin JO 
Ra ~00 1 Ida 1~ E 112 
Rs 16S• Ida 10, 11, 12t 13 W l~D- u:1~ 
Saaked ore 0.5 
Broken ore in 6 leTel stopes____g_s__ 

~ tons 
Gross 'Rllue $1) 1?29 

Tungsten oonoer:tratea: '.300 lbs. e lt2.&e WO:, 
Gross value $41, . 

23~0 -rt. 
9.1 ft. 

33,.s n .. 
4-7~7 ft. 
__hl.:f't. 

lQ.-5 fathoms 
12 •' fat 1- O"'S 

Value t1er ton 
t 65.00 

32 • .50 
37.70 

325.00 
32.50 



.-···-- -·-··-·-·---------- -- . . . ... -· ... -·-- --- . ··------------···-· - •... ,., 
ORE TR.i\.MMEI>z. CAR FACTOR: 1.21.35108 tons per oar ASSAY FilCTCR: 8).(41' 7 

CHEV 019189 

Rs 165 Trt 
Ida 14 W 

St 250 Tr:t 
Ida 14 E 

Tons 
Fer Cent 
Value 

508 
16.9)9<!& 

$J.Ol0 

309 
10.303nt. 

$7.410 

St 865 Tr'f' 
llUt 13 W 

· :3t 990 Trf 
. B\rt _13 W 

Tons 
Per.Cent 
Value 

243 
8~10J~ 

t 4.42'4. 

18) 
6.102i 

$ 9.805 

Total Ore Trammed 
111.l tone per day 

WASHING PLANT: 

Tons of.waste sorted: 
Ier Cent ot trP..mmed ore: 

.Q.Y. _:MI_.I_,I_.E_D1 

Bell 
carb 
Total 

Tonna~e 
Perle 
1514 zm 
Assays: 

To Date 
~.~ 
...1L.2fil!. 
~ 

:·:1·:., ·.,.! .. ~·.:<\~ .' 
!ll1, OPERA'l'Iciff'''\ .·· -

538 tons 
17.931' 

Asiz Values 
Per od 
Gross Net 

$10, 8J7 $-,J69 

lli1il ½t!~i 
·~ $ 

Carbot1ero 
Assa1· Value 
0.034 $1.190 
4.289 ).860 
5.904 15.940 
1.592 ).980 
0 .2JJ 1.14.2 

:t2&.112° 
$17.756 

Ball mill grinding timei 497.00 hours 

Rs 1?5 Trf 
But 14, ?I 

St 1 T:f'r 
But 14 :'! 

462 
15.405~ 

$7.063 

Carbonero 
Ore 

1154 
)8~1+80'?(. 

$21.651 

2999 tons 

Combined 
t,~,i 
4.001 
2.556 
o.7c6· 
0.260 

140 
4.668< 

!4.481 

Valu. 
~0.910 

3.601 
6.901 
1.765 
l.27~ 

tU.£5 
, .. 9.827. 

~-, .. · 

66.e~~ Effioieney 
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CHEV 019190 

G•JHCENTRATES I 

~hlomenta: 

Truok Lot No. ~4 11.9305 dry tona 
Shipped Oct. 2, 1~52_ 

Truok Lot Mo. 55· 11.128 ·dry: .... tona 
~hi oped o.,,, 3, 1952' •. 

Truck Lot ~o. 56 44.6915 dry tons 
Shipped Oc~, 16, 1952 

Truok, Lot '!If~ 57 17 .896S dry tom, 
Shipped Oct. 20, l9S2 

Truok Lot No. $8 · 25 .162 dry tons· 
Sh>ped Oct.· 29, 1152. 

J 

Zinc 'No. )· 92.101 dry ton•~ 
~hipped Oct •. 7 1 1952 

Zinc Nol 4 42.707 dry tons 
Shlp.~d Oct. 21, 1952 

Invento!Zt 

Tru6k Lot lfo• 59 14.Bo dry tona 
" 

Zinc Ho., S 24.00 dry tons 

Total Conce:r.trat'3S Produced, 

Groas Value ~1645 
Met Value .~ '227 .:1.7 

r:rou value ;B08 
Net Value $1511.74 

Oroaa Value $11308 
Hat 11alue s,8222.67 

Gross. -Value $ 4.532 
Ne\ Value ~3301.70 

G:roas Value. ,1;6$i6 · 
Net Value ,5119 .•. 1,k 

GroH Value ;\#9769·/ 
Net Value ,,22,31.S.7 

i 

GroBB vailue ~3220 ·0 

Het .1faluo . :;pl424.57 

Grass Value ;;,;4152 
Net Value ;;.;JSSQ.86 

Gross Value ;i~2977 
Net 'falue $ 810.05 

' Sh1p11ten,j9; , , . .. 
. p1u,1\, ·r:aii··w•t 

.·-.' 

245.616,5 
14.80 
t-00 zb.4!65 

$33,898 
4,152 
2,97~ 

~41,02 

$23,JJ9.90 
3,508.86 

810. 05 
.,;;27,430.81 

1,210.55 
6,211.,7 

;;p!l),948.4) 

PAYROLL FOR PERIODt -------
tTndergioou~ 
surface· ! ) 
Mill i. 
Tailing ·l?ahd \ 
Oph!J' COl"p!e • 
Aaaay1ng ' 
Eng1neer1n~ 
otr1ae 
Supe:rviaion 

11.00 
106.17 
161.2465 

Bell 
16 
12 e 
2 

Car'b 
9· 
2 

1,517 

~,2~ # ,2 

Total · 

~ 
2 
7' 
1 
2 
2 

-d 
SILVER BELL MINES COMPANY ---------

Groa a P arro 11 
!If PePlod 

$26',Sl4.16 . 

t'feneral superintendent - - -
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CHEV 019191 

oPERAT 1xo u,oatF · 11PrJJ1Bo 1752 

.Q!!! MIRDt 

PRODUC'l'IOit 

St l,.00 Ida 13 :S 
s, &oo Carb 8 1 
Ca!'bonel"o tiuap 

DEgnOPMBlrf t 

Dl'iftlJ . 
Pritt But 11 W 
Dr1r, Bui 12 V 
Dritt Ida 9 W 
Pritt Oarbonero 8 .• 
JJr1rt P1111&11-. I I 

Total ON Min••• 
Waate Mine41 

f 
i 

*92 ton• tuns••• on ! 
QM INVERTORYr 

aoazoH Ore Bia 
II 4,00 I4a 14 I 

"11 16f Ida 107 VI/I~ '3; V 
·aaeke4 Ore 
Broken Ore ~n ,-level 1tope · 

'l'ung1ten Ooneent:rateaa ·. 

(file) 

· OJt• waate Advance 
198 

· 1,237. 

·~ton1 

no aontraot 
1os.1 fathom 

145 
1)7 
92• 
~~ 
ff'r"tona 

2,P45 ten, 
_fil tan, 
~ ton, 

Tona 
1,591 

Sit. 
l,9S·l 

98 
Z,64~ 

272 
10,006 

0 
ton• 

2 
88 

ift ton• 

10 per ton 

Tona ,,..,,. 
30 · y' 

· UL' ... _.,.-
~l/EJ-o.s 

38.0 r,. 
57.0 rt. 
37.0 ti. so.s r,. 
44.; rt. 

Value 
t 6.049 
10.9~ 
~.708 
8.807 
7.077 
7.732 

12.602 
· 24.523 

Gro11 1alue 
t189,401 

Value 
per. ton 
16S.oo 
32.so 
~ 
.32s.oo 

32.50 ~ tn, 
CJNH Value tl!a.,430 
JOO lbf • e 4,2.~ vo3 ON•• alue t41S 

·-.,.:-;;·.:-



,;..:, ----·· 

-2-

.. 

B!! TRAHMEDr OAR-PACTOR 1'io2l28169 ton1/car ASSAY FACTOR 69.7BJ7~ 

Toni 
Pep 0ent 
Value 

RI 16S 'lPr 
Ida 14 W 

26) 
6.)~ 

$).626 

St 7;0 
But lJ W' 

Toni 216 
Per 0ent ,5.1~ , 
Value - $ 3 • .342 

Total O:re Tl"MIIHdl 
166.4 tons per da1. 

W.ASHIWG PLAIT: 

•• 25.0 !rt R• 17S 'frt Stl 1 '?rt 
Ida 14 I But 14 W But 14 W 

249 564 594 
5.9~ 1.3.5~ ~.,e~ 

$5.4J.O t10.3;4 t .6S8 

St 8-6S St 990 Oarbone:ro 
Bttt 1.3 W -·aut 13 w Ore 

1009 ,290 97S 
au,.25~ 6.97. 23.~ 
$2.646 $7.126 t2s .. 429 

4160 ton• 

Ton• or waste sorted: 621 tons 
Per Cent ot Tl"unud lre1 14.93. 

ORK MILLID1 ----
Bell 
aarb 
Total1 

Tonnage 
~ io 1'ate 
2710 . 1,013 

J;J; ~ ht 
,aoo 

1 2 

' 

Ou6one.Jto. OOllbined 

.&!!.II. t91)o o;o.38" •• J . 
4.000 J.600 
1.250 4.000 
0.494 1.334 
0.313 rt:! .1 

a.023 

~ OPER.A.TIOII 

Ball Mill Grinding f1me1 68q..'f,S Hr. 

CHEV 019192 



-3-.-

QONCEITRATES t 
"'..fF. 

Shipmentat 

T:ruelr tot No. W.. 12.506; dI7 tona 
Shipped !ept. 7, 19S2 

Truck Lot No. L.5 10.64,6.5 dry tone 
Shipped Sept. 9, 1952 · . . · 

Truel Lot.No. 46 12.2910 d.rr t~e 
Shipped Sept. 11,1952 . 

TJ:1Uclr Lot Mo. i7 10.74.70 dry tona 
Sh1p~ed ept. 12, 1952 

Truck Lot ~o. h8 lleJ80S dl'f tone 
_ Shipped Sept. 15, 1952 

Truok Lot No. !9 10.59.55 dl"f tona 
Shipped ept. 17, 1952 

Truck Lot No. 50 11 1 3115 dry tona 
Shipped Sept. 19 1 1952 

Truck t«,t No. S'l. 11.1020 d.17 tona 
Shipped Qept. 22 1 1952 

Truak tot No. i:;2 - 12.1600 41'7' tona 
Shipped Sept. 2S~ 1952 

'fruok tot No 53 12.184; dJoJ. tona 
Shipped Sept. JO; 1952 .. 

Invento17r 

Truok Lot Wo S4, 11.00 dl'7 tau-
1 ':· 

Lot Z•J t-1••)· ' ... '106.17 d17 tons 
·if\;,;,, 

Total Ognaentrat•1·'lN4uHdt 

Shipment. 
PlWI Sept. JO, Inv. 

Lesa Aq. )1 1 In. 

PAYROLL l!Q! PERIODt 

Bell 
18 

114.9250 
11.00 

106.145 
232.0 6;-;e f&.1J 

aarb 
11 

Total 
29 

G:roH Value 
Net Vaiue 

Oro•• Value 
Bet Value 

Gron Value 
Bet Value 

OroH Valu• 
Net Value 

Grou Value 
Net Value 

GroH Value 
Net Value 

Grau Value 
Net Value 

OroH Value 
Net Value 

OroH Value 
!Jet Value 

GroH Value 
·lfet Value 

Giooaa Vllue 
Net Value 

Groee Value 
Bet Value 

Underground 
Surt'e.ae 
Mill 

a 
9 

2 10 Ol'OH Payroll 
9 I.or ,eriod 

Tai ling Pond 
Ophir Corp. 
Auaying 
Enginee:ring 
Ofrioe 
Supervision 

2 2 
l) t27,964.9) 

l 
en - '---
2 

,f~ 

12,662 
2,262.66 

12,rra 
1, a;.11 

,3,010 
2,402.22 

$.2,946 
12,392.49 

:J,35S 
2,751.~:J;.-

$2,094 . 
il,6.55.~ 

13,074 . 
2,500.97 

tJ,364 
i2, 745.)2 

13,858 
J,162.16 

$3,559 
,2,830.31 

: l,517 
1,210.55 

tl.4,24,6 
$6,271.47 

SILVER BELL MINES COMPANY 

Oen~~~ 

CHEV 019193 
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CHEV 019194 

(file copy} 

OPERATIIIG REPORT Augua, 1-31, 19'52 

ORB MI1fD1 -
PRODUCT IOii 

St 400 Ida lJ B 
St 990 But 13 W 
St l.40 Carb 8 B 
St 600 Carb 8 I 
Carbonero Damp 

DEVELOPMENT I 

Rahe•s . 
St 990 .. ut 13 W 

Drifts: 
Ori.ft But 11 W 
Drift But 12 W 
Drift Ida 9. 
Drift Carb 8 B 
Dritt Panama 8 B 

Total Ore Mined: 
Waate Minod1 

f!!!! IBVENTORY1 

ON WHte 
1s; 
482 · 
291 · 

·4.7S.: · 

1-:ft.~~-·· 

28 

127 
20 
69 60 

JOl 

~ ton1 rlf ton1 

2,252 ton• 
___lll_ten1 
~ton, 

Advance 
9.7 .t'athom1 

JO.k, tathama. 
16.8 .t'athoma 
38e9 t&thOIIII 

18.0 feet 

lief .feet 
18.0 .t'eet 
11.0 feet 
58.5 raet 
15.o raet 

St 610 Ida 12 W 
St 200 Ida 13 E 
St l tiut 12 W 
gt 7SO aut 13 V 
St 865 °ut 1) W 
St 990 auti 13 W 
St 14,0 Oarb 8 I 
st 600 Oub I I 
Old Car1t'8topH 
In Tran1tera 

Tona 
1851,. 
10; 

2964 191 
1107 
2781 
481 

t 6.071 

200 
10006 

10.972 
4..738 
1.S1k. 
6.638 
7.103 
7.783 

lJ.561» 
12.681 
8.79; 

dtona 
@$9.689/ton Gl'Oaa Value 1190,901 

'l'U'IOSTEW fil!! I1'VD'r0R!' 

CauH Ore Bin 
RI 4,00 Id.a 14 I 
Ra 16$ Ida 10 W 
Sacked ol"e 
Broken ore in 6-level St. 

'fon• 
JO 

112 
1$0 o.s 

3~tona 
Oroea Value tll,Wt,O , 

Tungaten Conoentrata1 ~:.!bf;1:.,,~ WO) 

Value 
:per ton 
16S.oo 
32.so 
32.;o 

32s.oo 
32.50 

. ~ ,. 

::;. 
,.· ,, 
:'· 

.. ,: 

,• 

,•. 

" ' 
' ,. 
i 

!: 
' 

I?· ,, 
! 

' 



CHEV 019195 

ORB TRAMMED: CAR FACTOR 1.05478 - tone/oar Aeaq Factor 83.722~ 

R• 16S Trf at 250 trt 
Ida ll,. W Ida 14, 1 

R• 17S Tl"t 
But 14 W 

st 1 Trr 
But 14 W 

Tana-.. 
Per Cent 
Valui 

Ton•c 
Per ent 
Value 

6o 266 
1.5~ 6.7)'A 

$2.616 tB.615 

St 750 St 86.$. 
But l) W But 13 W 

596 951 
15.07~ 24.2~ 
$4.L,.l 7 15.0.$7 

443 
11.20~ 
$6.)13 

St 990 
· B:ut 1) W 

26o 
·6.5~ 
$8.JOJ 

JOS 
1.11• 

$7.723 

Qarbonero 
are 

1068 
21.oo~ 
t12.424. 

Total Ore Trumedr 
wally Averages 

395S tone 
152.l tone/day 

WASHING PLAJIITt 

Toni ot Waste ~orted1 
fer Cent ot Trammed Ores 

701 ton• 
17.73~ 

ORE MILLEDr 

. J 

Asaay Value• 
Tonnage Period 

Groaa 
Bell 
Carb 
Totals 

Period To Date 
2)7.5 'in',~ 

~ ~ 
¥18,492 
112,006 

J0,500 

Silver Bell t•oja vaiue Au $35 • t~ 
Ag 90! 3e940 3.,S4S 
Pb 16! 0~7 1.430 
Zn 14, 0.,2SI, 0.70:l au 24.s, 0.2.1, ]:!o~8 

Gros, • 
Net ( 6air : S.295 

~ OPERATION1 

darbonero ~aei Value .o t1.l90 
J,429 3.0~ 
1.ao9 5.789 
o.655 1.834 
0.360 l. 

J. 
9.28~ 

Ball Mill Grinding times 670.25 Hr, 

To Date 

Combined 

90.09~ Ef't1c1enaT 



_./. 

CHEV 019196 

CONCEJl'l'RJTBS S 

Shipments a 

.3-. 

TJ"Uck tot No. )6--11.470 dry tons 
Shipped Auguet 3, 1952 

Truok Lot No. 37--11.8285 dl"f tone 
Shippe.4 Auguat 8, 1952 · 

Truck Lot No. 38--11.661 dl")' tons 
Shipped luguat 11, 1952- · 

Truok tot lfo. 39--11 .• 701 dI'J' ton•-· 
Shipped Auguat 18, 1952 

Truck Lot wo. 1',o--11.416S dry ton• 
Shipped Autuat 21, 1952 

·Truok tot lfo. l.a.l-•10.4945 dl"f tone 
Shipped Auguat 25, 19.52 

Truck Lot No. 42--12.122 dry tone 
Shipped Auguet 27, 1952 

Truck Lot No. 43 •• 14.2015 dI7 ton• 
Shipped ¾guat 30, 1952 

1Aventol'l' 1 . 

Truak Lot No. 44--B.7S dt7 ton• 

Lot Z-3 (zina)--60.8 dry ton• 

Total ConoentratH Produced1 

Shipmenta 
Plu. .lug • .31r Inv. 

Le•• JulJ 31, Inv. 

PAYROLL E.Q.!! PERIOD: 

9la..89S 
~.78 

60.6 

Underground 
Surface 
Mill 
Ta111ng Pond 
Aaaay-ing 
Engineering 
Office 
Supervision 

Bell 
19 
19 
9 
4 

Oarb 
12 · 
2 

Total 
31 
21 
9 
4 
1 
2 
2 

~ 

GroH Value 13,17i Net Value 2,61 .47 

Groaa Value 13,356 
Net Value 2,7.56.88 

Groaa Value 13,496 
Net Value 2,902.87 

Groaa .Value ,3,619 
Wet Value 3,047.66 

Oro•• Value tJ,319 
Net Value 12,719.96 

Grou Value $2,1~ 
Net Value $1,67 .97 

Orou Value ,l,986 
.Diet Value 1,.546.93 

Grou Value $J,1JO 
Net Value $2,46).29 

Groaa Value $2,009 
Jfe-t Value $1,457 

Oro•• Value 1a~158 
Ket Value 3,591 

GroH Pa;rboll 
!!£. Period 

•~1.628.23 



CHEV 019197 

OPKRATIRO REPORT 

.Q!!! MINEDr 

PRODUCTI01'1 

St 865 But 13 W 
St 990 But 13 W 
St J.40 Carb 8 E 

DEVELOPMENT: 

Raiaea1 
st 865 But 13 w 
St 990 But 13 W 
Drif'hr 
Drift Ida 9 w 
Drift But 11 w 
Drift But 12 W 
Drift Oarb 6 R 
Drift Put. 8 B 

Total Ore Mined, 
Waste M1nadt 

,2!!! INVENTORY: 

St 610 Ida 12 W 
St 220 Ida lJ I 
St 1 But 12 W 
St 750 But lJ W 
St 86.5 But 1) V 
St 990 But ll W 
St l.40 .Oarb 8 I . 
carbon• .. ·· atopH, 
In Trandera 

,-.:-;;· 

Ore 
.$2 

577 · 
260. 

Waate Advance 
· 3.5 fathoms 
311.6 fathom• 
1A.& rathoma 

· a'Bi t.ona 

26 16.5 feet 
46 23.0 feet 

50 100 50.0 r .. t 
212 61.5 r .. t 
25 9.5 feet 
85. 19.0 feet 

112 10.5 feet - -444 ton• 212 ton• 

1333 tona 
212 ton• 

Value 
Tona pep ton 
19JJa. $ 6.1.q.9 

216 $ 11.073 
3280 1· 4.848 787 7.683 
2064, 8.949 
2~71 7.037 

37B t 4.424 
10006 $ 12.972 

254 • 7.o37 
21,170 tona 

8 $9.626/ton oroaa Value $203.818 

roNGSTEN ORE INVENTORY: -----
Coarse Ore Bin 
Jta 400 Ida 14 I 
Saoked Ore 
Broken Ore in 6•leTel at. 

Tungaten Oonoentrate, 

300 lba.@ 42.~ 

Tona 
JO 

112 o.s 
.2s 

Value 
per ton I 6S.oo 
32 • .so 

32s.oo 
32.so 

167.S tona 
OraH Value $ 6.5'6.5'. 

Gl'OH Value t415. 



CHEV 019198 

-2-

Qru! TRAMMED! Car taotor 1.170 tona/oar (62.Sl~) ---- A•••7 Paotor 

R• lltS Trrt St l Trt s• 750 
Ida 14 W But 14 W But 13 W 

Ton• 12 727 679 
Per Cent 0.4~ 26.~ 24.4~ 
Value $4,.374 $7.323 $3.009 

St 990 Drift Oa:rbonero 
But 13 W But 12 W Ore 

Ton• 173 25 768. · 
Per Cant 6.~ o.~ 27,;. 7" 
Value $7.341 $9.21S $23.,14 

Total Ore Trllllllfted, 
Daily Average: 

WASHING PLANT: 

2778 tonil 
106.64, ton• 

Tona or Waste S0rtad1 S07 ton, 
Per Cant of Trammed oret 18.23 ~ 

ORE MILLED: 

Tonnage 
Period 

AHay Value 

Period To Date Oro•• lfet 
Bell 16ij.j 
aarb 628 
Totals 2271 

Au $3S 
Ag 901_ 
Bb 16ft' 
Zn 15.83t 
au 24.51 

Gros, 
Net 68~ 

15,928 il4,23S Qi· 21125 t~11a1 0 
1e,os3 $2.,962 $19., 94 

Silver Bell 
~-O~ Value • ,1.012 
4.476 4.028 
0.523 1.67b, 
0.283 o.896 
o.21~ ~ 

1;:m 

Auazs 
carbonero 

S~oli ,.ss2 
3.405 
o.99S 
0.559 

MILL OPERATIOtft 

~all Mill Ortnding Time: $72.SO Hr. 

R• 17S St 865 
But 14 W But 13 W 

304 90 
11.~ 3.2~ 
$4.890 t.5.532 

To Date 
Gross Net 
$108,842 $74.,011 
t !21979 !291906 
t1S2.,a21 $103,917 

76.9$~ Eft1oienoy 

1. , 
i 

' i 
' 1: 

' 
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CHEV 019199 

-3-. 

CORCENTRATBSt 

SHIPMDTlt 

Truck tot lo 29--11.2360 d!"J tons 
Shipped July 2, 1952 

Truck tot No JO--lJ.5165 dry tons 
, Shipped July 12, 19.52 

Truck Lot No 31--9.$910 dry ·ton• 
Shipped July 15, 1952 . ·· 

Tl"llck tot Wo 32--12.9270 dry ton• 
Shipped July 18, 1952 

Truck tot No 33--10.8140 dry tons 
Shipped July 23, l?S2 

Truck Lot No 34·-12.9~55 dl'J tons 
S:upped July 28, 1952 

'!'ruck Lot No 35--9.8775 dJ'Y t:ons 
Shipped July 31, 1952 · 

Truck Lot Na Z-2--9.8575 drJ ton, 
Shipped JUly 9, 1952 

INVENTORY: 

tot No 7,-J---(Z1nc) 30.2 dry tons 

Total Concentrates Produced Tons 
Sh1pmenta 90.76S 

Plus July 31 Inventor, J0.2 
120.965 

Leis June JO Inventory 25.72 
9.5.245 

PAYROLL !::!!!-l'BHIOl>I . 

Bell aarls Total 
Underground 20 12 32 
Suri"ace lS 6 21 
Mill 12 12 
Tailing Pond 3 3 
Auayins l 
Engineering 2 
otrioe 2 
Supervision _l !.. ..i 

.SJ 20 78 

Gross Value $3,620 
Net value fJ,001.62 

Groas Value $4,, 196 
Net Value $3,420.82 

Gl'OII Value $3,006 
Net Value $2,446.38 

Gros• value $4,008 
Net Value $3,256.42 

Gros, Value $3,262 
Net Value $2,664.53 

Gl'oss Value $3,286 
Net Vil. ue $2,652.79 

Oroaa Value $2,425 
Net Value $1,958.33 

Groll Value $1,323 
. Net Value$ 582.47 

Gross Value $4052 
Net Value $1784 

Gros• Net 
'25,126 

!1052 
:19,985.36 

1278!• 
,29.178 

~h 022 
121.769.36 

J2J53. 
$25,123 $18,4,16.36 

OroH Pa7roll 
~ Periods 

t26,765.75 

SILVER BELL MINES COMPANY 

a 

·. ·! 
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CHEV 019200 

OPERATING REPORT Ml 2-30, 1952 

QflE MIWEDa 

PRODUCTI01'1 

st e6S lhlt 13 w 
st 990 eut 13 w 

DEVELOPKEBT r 

RabHr 
st e&., eut 13 w 
Dr1rtar 
Drift !!lut 11 W 
Dr11'1: !ut 12 W 
Drift I4a 9 W 
Drift Pan t, W 
Drift Pane E 

Ore 
191 m ton• 

. '6 . 

10~ 
121 

M 
40 

113 

Aivanc• 
12.4 fathom 
20.9 fathom• 

6 :fHt 

q.).$ fHt 
4.0.0 r .. t 
26.0 fHt 
12.0 teet 
25.5 f'Ht 

:eackatopln11 
Drift Ca?"b e E 

J 1 ,,-1,.-, "- . 
_ ... -'" ! .J • 

~~l.-; '. .'" 
1m ton• M ton• 

Total Ore Min••= 
Waate Mineii 

.Q.!!! INVEHTORYI 

st 610 I•• 12 w 
st 220 Iia .13 B 
St l :8\1t ·12 W 
st 750 eut 13 w 
st e6S eu, 13 w 
st 990 eut 13 w 

1739 ton• 
221 tona 

Toni· 
1926 

216 
3342 
1466 
2061 
1,,21 

St I.40 Carb e B 
carbonePO Pillai Stop•• 
Drift Carb e .i 

312 
10020 

600 
In han•t•r• 

TTJNOS'l'D .2!! IIVD"l'ORY1 

coarH Or• -ein 
R• 4,00 I•a 14, B 
Saekei Or• 
:eroken O?"e in 6-leTel 

Tunc•t•n Concentrates 

299 
22,06j tona 

8 $10.00.S/ton 

@ $65/unit 
Tona 
30 

156 
l 

atop• 25 
'2Irton• 
Groea Value 

Oro•• Value $220,736 

I 65.00 
32.50 

325.00 
32.50 

aroH,Value tl25.00 

- . _ . ......;. 



CHEV 019201 

.Q!!! TRAMMEDr aar Faetor 1.)4.9 -tona/ear (84.722)~ ---- Anay Factor 

RI 16S Trf St 250 Trt st.l Trf 
I•• l4 w Iaa 14 E eut 14 w 

Toni 
Per Cent 
Value 

Tona 
Per cent 
Valu• 

210 
6.7~ 
$5.849 

St ~6.5 
1'ut 13 W 

73 
2'.J~ . 
$6.762 

Total 0re Tramme4a 
Daily ATerage1 

WASH.ING PLANT I 

l7S s.~ 
$7.869 

St 990· 
1'ut 13 W 

251 
7.9~ 
$4.373 

nru·t. 
-eut 12 W' 

121 
3~~ 
$10.5.30 

31)8 tonil 
125.S2 ton, 

Ton• or Waste ~ortear 
Per Cent of Tramm•• Or•r 

56e ton1 
1a.10~ 

.Q!! MILLEJ): 

Tonnage 
Perioi To Date 

~.11 2,237 14,2es 
aarb --1.lJ 1,4~i 
Total• -,--;m 15,7 -

Per!oa 
Grau 

ld:i 
A11az Value 

A111ays 
Silver eell carbonero 
!!!!I, Value !!!!I, Value _ 

Au $35 u-;oz, ,o.a11 o;oq.o ~ 
Al 90( 4.136 3.122 e.490 
Pb 161 0.416 l~JJl. J.989 12.7 5 
Zn 15.eJt 0.2~0 O. 792' 1.269 4,.018 
cu ~~= 0.167 o:e1t1 __ o. 1e4 J:~f 

Net (68~) ,~.ffl l20.17~ 

~ OPERATI01f1 

8ALL MIU. Orinaing Timer 610.50 Hr. 

St 150 Ra 175 
1'ut 13 W 1'ut 14 W 

714 
22.e~ 
.5.047 

carboneN> 
ore 

To Date 
1'ro•• 
94'. 60 

. 

9 

Bl 
2.6~ 
tz.44 



CONCENTRATES C 
SHIPMENTS: 

Truck Lot No 24--11.42; iry ton• 
S1lJ.p9e,_Jun• 2, 1952 
.~,,d(, 7:-t .2-t 

Truck Lot No 2,--11.664 vy ton•· 
Shipp•~ Jun• 9~ 19S2 · . :;_(~ u .L_J 

Truok Lot No 26•-10.95 i17 ton1 
S~p~•• .TUU.• 17, 1952 
.µ.J~ /-r .2(; 

Truck Lot No 27--12.6$ c:ry ton• 
Shipp•• June 24, 1952 

Truek Lot No 2e--10.60 dl"f ton• 
Shippee Jun• 27, 1952 

GroH Value $4,547 
Net Value $),e17 

Oro•• Value t4,15S 
N•t Value $J,4BB 

Oro•• Value $3,711 
N•t Value $3,125 

Oro•• Value $4,224 
lfet Value $3,460 

Oro•• Value $3,010 
. Net Value $2,332 

Truok Lot No 2-l Zinc Cono--10.44 Dr:r ton• Oro•• Value$ 569 
Shlppei June 30, 19S2 Net Value$ 442 

INVENTORY: 

Lot No 29 (L•••) -- 10.72 •17 ton• 

tot No z-1 (7.ine) -- 1;.o •rr ton• 

Total Cono•ntrat•• Produoeic 
68. 71 uy tona, 

PAYROLL EQ!i .... PER ....... I_O,_D..,.1 

un,e1'grou• 
Surface 
~111 
T,111n,; . :Pon.r 
Auay1n1 
EnginHrin1 
orrto• 
Superv1.•1on 

!ell 
20 
10 
10 

J 

Oarb 
10 
6 

l 
1T 

Total 
JO 
16 
10 
3 
l 

1 
~ 

* 

Gro•• Value 132)8 
Net Value 27lt! 

Oroaa Value !17 
Net Value 6JS 

Gl'eH Value tlB,010 
· lf•t Value $14,797 

Oroaa Pazroll 
fol" P•rio•s 

. ~ 



.. 

CHEV 019203 

OPERATIII RJPOR! MAY 1-31, 19$2 
ORE MilfED1 -

PRODUCTIOlfa 
Or• Waate 

St 86.S !ut 13 W 
St 990 !ut 13 W 

DBVELOPMEIT I 

Driftl: 
Dr1ft Carb 6 B 
Drift ~u1J 12 W 
Drift Illa 9 t 

'fatal Or• M1n•4s 193e ton• 
WHte Mlned.1 ~ ton1 

ton• 

QB! IlfVENTORYs 

St 610 Ida 12 W 
St 220 Ilia lJ Ii 
St l eut 12 w 
St ·90 :eut 13 E 
St 750 '!!ut 13 W 
St 665 ~ut 13 W 
St 990 eut 13 W 
St 11.j.O Carb 8 E 
Carbonero Stop•• 
Drift Carb 6 E 
In T ran•f•r• 

TUNGSTElf QM INVENTORYr 

263 

1~ tona 

4B9. 
201 

~ t~n• 

Toni 
212.l 

)91 
3342 
10~6 
21 0 
191S 
1603 

312 
5108 

125 5ton1 
@t7.7 7/ton 

·coaru.;:·Ore 'ein 63 
R• 4,00 Id.a J.4 · B 156 
Saek•A ON l 

½½it ton• 

Gron 

~rok•n Ore 1n 6-l•T•l 1top• ~ton• . 

. . . Ol"OH Value $10,114 

A•hanc• 
17.J tathoms 
53.0 fathom• 

36.0 feet 
ae.5 rHt 
36.0 fest 

Value 
per ton 

t 6.277 
11.237 

5.0.51 
5.561 
7."61 
9.207 
6.672 
6.i11 
9. 14, 

2J.lt,61 
6.796 

Value $144,036 

f 63.67 
31.es 

32,.00 
31.e; 

.QB.! TRAMMEDr au P-Htor 1.161 tona/car Auay Factor 95.69.3~ 

R• 16S Trf St 250 Trf' Sit 1 Trf' St 750 
Ill• 14 W In 14 E ft\11 14 w Im\ 13 w 

Ton• .60) 58 9io 370 
P•r Cent lt'J.ij.( 1.B~ 2 -~ 11.3:' 
Value t'4..~9S tS.117 .,.10s .J.717 

St e65 St 990 Drit\ Oal'bonel"O 
~t 13 W ~ut 13 W 11UI 12 W Ora 

Tona 187 509 201 /+07 
Per Cent ,~~ 15.~ 6.1~ 12.4.~ 
Value t6. e14. $$.454 4e.240 t20.166 

Total Or• Tra?lllleis 3275 ton• 
Dail7 Avel'ag•t 125.27 tona 

WASHING PLAN'l'i 

Ton• of Waste go:rt••• .528 tons 
Per Cent or T:rllffll'fte& O:res 16.l~ 

- ....! 



CHEV 019204 

1'ell 
Cub 
Totab 

Tonnage· 

:! ,li,16 .~· , •r1a~ .D t• 

~l 
~ 3,2 2 · 

lmJ!t OPER.lT IOB 1 

· 1uay Value 
Pit'rioi ,...'?o_D __ a._t._e _ __,..._ 

1, ~,271 rm74.0 nZ,862 
I 00 ~, Q. l2....lll l..3.J.1Li. 

2li 575 I5;7II <J'r,IIJ ~ 

CarboneN Coab1n•• 
~ Y~• A.!.!.ll. Value 
~ • o. 9 ~ ~ t 0.91a 

A81aYI 

3.379 .. ·. 3.Q41 3.661 ).295 
3.966 ... · 12.484 o. 786 2.473 · 
1.112 · 4.331 0.315 1.229 
0. 64, 9 ~ 0 • 212 t:ffl 

t2,T.4lil t 
$15.95) t . 3 

~all Mill Grinding Tim•• 574,2S Hr. 

CONCENTRATES: 

SHIPMEKTS1 

Truck Lot }Jo 20--11 • .59 clry ton• 
Sh1pge4 May S., 19S2· 
.;: ~.,,,J,(I ;z;_::r I~ 

Truck Lot wo 21--11.25 dry ton• 
S~!Y,•!//r 1952 

Truok Lot No 22--11.82 dry ton• 
!:]~ ~~· 1952 

Truck Lot No 2)--11.40 d.ry ton• 
~!f,·~.,,J{•J: 26, 19.52 

~u21 
INVENTORYs 

Lot• Wo 24 & 2; •• 14.30 dry ton• 

Lot No z-1 (sino) 10.44 dry ton1 

Total ConeentratH Prolluce•r 
.59.96 dry ton1 

PAYROLL !Q!!. PERIODI 

"ell 
19 
11 

6 
3 

Carb Tetal 
Und.ergroun .. 
surtaoe 
Mill 
Tailing Pond 
Aasayinc 
EnginHring 
Office A._•• & ~uper. 

5 
3 ~ 

3 
1 
2 
2 

;'t 

OJ'Oa• Value• 5,083 
Ket Valut t 4,266 

GJIOII Value t 3,977 
Net Valu• $ 3,467 

Oro•• Value$ 3,275 
N•t Value$ 2,6~3 

Gron Value $ 4,266 
Net Value t 31534 

Gl"Oa1 Valu•·t 5,692 
Net Value$ 4,778 

Oro•• Value t 569 
Net Value$ 442 

Oro•• Value t1e,06S 
Net Value $15,161 

. GroH Puroll for Per10•1 

SILVER ~ MI?fES COMPANY 



CHEV 019205 

StfflJBC'1'1 OpeJtatlng B•port Cb•ps•• .~.-.; 

~•ginn!.ng in Mal"Ch the operating Nport va• put on a 
monthly basil inatead o!' b1-aonthl7. Thia va• don• w Pecluoe 
the amount or time n•c••••l7 to pnpill"e 1iha Npol"t. · 

'!'he •alue ot the ON in 1nYantoPJ waa ra1••4 1n th11, the 
April repal't. PNT1DUI to 19.$2, all grab 1a11ple ••••Y• ve,.• 
Nduced to 75 ~r oent ot th• repol'ted value aa the•• u••~• aPe 
oonal•tantl.7 high. Bowver, a oma;pari,cm et the value or the 
o:re ~Pamae4 tPOII th• mine ba••cl cm v•b aampl••, and the Yalu• or 
th• ore m1u,c baaed. onh••• reec aampl••, tor th• 7ear 19Sl, 
gav, a taoto~ ot 84 per oent. -

P,NT1oua to lfllapoh 19.$2, the or• 1nventol'J vu valued on 
the 75 per aent baaia. !.'he .. !"Oh repo?"t. ahov• the ~· inven­
to!')' which vae oarrte4 over tl'OBl 1951 T&lued. on th• 14 pe?" oent 
baa 1,. '!'h.1• inor•a••• th• Nportecl ~•lu• or our ON re••rv••. 

:Por the year 19$2 an aHay raetor haa bean o0111pute4 rol' 
each period that mi operating report vae made and. th• ·gJ'ab 
aH~a of' the ON mined 1n each periocl were wighted. by the aaaay 
f'aator f'or that per1o4. 

~he Y&lue or the o:re in 1nvento!'1 will be 1ncre•••4 again 
in the operating :zoeport ror Kay to ao-oount !or th• sine value• 
vb.ich have been neglected p:rerloualy. We are aoocnmtbg ror 
the 1:inc beO&\He we b.ave begun malc1ng a fine concentrate. 1n our 
a111. 
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CHEV 019206 

OPERATING RKPOtt'l' APRIL 1•301 1952 
Q!i! MilfED1. 

PRODUOTIOW le. 

DEVELOPMENT I 

Rduer 
gt 750 ~ut 13 W lin~er1 

Dr1ttar 
Drit\ Plut 12 V 
X-ou, Ida 9 W 

Total Or• M1ne4r 2013 ton• 

.Q!! IHVRNTORY r 

St 610 Ida 12 W 
St 730 Ida 12 W 
St 210 Ida l) B 
St l 1'ut 12 V 
~- 90 !rut 1) JI 
St 7SO ~ut 13 W 
S1i '30~ ~ut 1) W 
St 990 P.ut 1.3 V 
In Tran•t••• 

Ore 
96 

744 
~ton• 

Ore 

32 

188 

· M ton• 

Tona 
2196 
4e2 
449 

331.2 
1988 
2SSO 
1876 
1127 
408 
312 

13.0 r .. , 

Value 
per ton 
&S.6e4 

5.684, 

St }40 Cal'b 8 B 
CRrbonero Stop•• 

~ton1 
@t&.S9/tea OzroH 

10.4a1 
4.030 
4.511 
6.B91 
s.442 
7.033 
6.390 
5.136 
e.371 

Value 1131.027 

Value TUNOSTBI 2M, I1fVU'?OftY1 

OOVH or• Bia . 
Ra 400 Iu J.4.1 
Saok•• O~:h/. 

-~~:~!i' 
.. ~--,-· . :--.;._ 

>.:i;,. 

Tona 
6) 

1S6 

~ton• 
O:ro11 Value t 9,)18 

p•P ton 
f 6).87 

31.as 
· 32~.oo 

ORE TftAMMBD I cu:PuH• 1.lont, ton1/alU'J A•••Y Faetor 95.073S~ 
·, 

~t l Trt RI 1~ '?rt St 7$0 St 96S St 990 St 920 
!Ut 14 w !!UI V eut 13 w eu, 13 w But 13 w aut 14 w 

Toni $44 2) 368 413 163 299 
Pep Oen, 15.3- 0.7. 10.~ 11.~ 4.c,,c a.~ 
Value tJ.779 16.8)1 ts.134 t9.J9S t7.587 t4.966 

Drtt, s, 2SO RI ll,S Tl!'t x-ou• 
But 12 ll Ida 14 JI Ida 14 W Icla 9 W 

Tona 188 687 814, ~ 
P•r Cent 5.Y,C 19.~ 22.,. 1.~ 
Value $6.741 t.5.08] .4.172 tl.SJO 

Total Ore Tr .... 41 J~7 ton• 
Daily A'Hl'&ge a 13 .4 ton• 

.,~ 
i ;...: ·,, 
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CHEV 019207 

• ••• VAIBIIO lUITI 
fG111 ot V•••• son••• P•• o.n, or,._, ore, 

6S..-loa• 
1a;~. 

081 Kll£&1 

,.11 
Carb 
'l'ot•l• 

•• tJS ,. 90; 
Pb 16,t 
Zll 
cu 

!S1Lk OPJRATI01t 

Tg Ptt• 

!all Mill Oi-lntlln1 Tl .. , 660.7$ IP. I 91.ffl ~tt1olenay 

COSCATBATB81 

SJUPMEM!S1 

Tl"Uok Lot; !lo 1'1••10.6) OJ taaa 
~~9!;~ 14, 19SI 

TPUOk Loi IO 19••10.89 clPJ' Mma 
Shlpp~A!,-23, 19S2 . 
L~ ' I? 

lJIVD'l'ORr I 

Tl'llek Lot. 10 20--10.14 417 Iona 

Total Ceaoo•••••• Pro•ws••• 
. 32.3' *7 t:am 

PAYROLL FOR P2RI0D1 

unuran~ 
Sul't'aee 
Nill 
Ta111ng Pon' 
Aa•a)1.ng 
!n.11Me1'1Dg 
ort1o• 
Ada. ti Bu.per. 

!!ell 
2) 
s 

13 
J., 

2 n 

l 

!JroH Value I S,427 .. , Val1a t 4,701 

ll'OH Value Is.~ ,., Value 4,770 

OJtoH Value I i...a11 .. , Value Al,011 

Oro11 Value 115,792 .. , Value 1),481 

Total 
21 Dn•• r,mi1 ror P!r1,4, 

tlt,JS?.29 
13 

" 1 
a 
2 

~ 
sxr,vp !!W& KIJfB8 COMPAff 

. ........ 



·-MONTHLY OPERA.TING REPORT MAROH l•Jl, 19$2 
. ORE MilfED t -

PftODUCtl'IOlf I 
I . Ore 'WHte 

1417 
74.S 
693 

s\ 750 But; 13 V 
St 86$1'ut 13 W 
St 990 ~ut 13 W 
St l.40 Car 8 B 86 . 

-2-9,...lif~\ton• 
DEVELOPMENT 1 

Ore 
RaiaesJ 

st 1 But 12 w--17S H1 103 

Dritta; 
Dritt Oarb 8 11 
Dritt But 12 W 
Dl'i!'t Lookout B 

Total Or• Mln•dr 3)92 ton• 
Waet• Mined: _2J ton• 

3455 ton• 

Q!!! !NVF.IN TORY I 

!t 610 Ida 12 W 
St 7)0 Ida 12 W 
St 220 r,a 13 E 

.;:..-St 2.50 Ida l4 E 
St l Sut 12 W 
St 90 But 1) E 

~st 920 But 14 w 
St 750 But 13 W 
St 865 But 13 W 
St 990 But 13 W 
In Tran1ter1 
St l.4.0 Carb 8 E 
Carbonero Stopea 

Tona 
2196 
1263 

792 
87 

3.342 
2532 
299 

2790 
1490 
672 
489 
)12 

. :W••h 

A.dvanoe 
65.8 fathom.a 
49.7 " 
JB.5 " 
7.5 " 

Advance 

10.0 feet 

69.5 feet 
4-0.5 " 
10.0 " 

Value 
pel" ton 
t).62 
4.82 
9.21 
5.89 
3.83 
4.oh 
3.3£\ 
6.04 
7.29 
6.40 
7.18 
6.90 
a.36 ---5.lli 

~ton• 
@t.5.91/ton Gl'Oaa Value tl26,566 . 

. TUWGSTD ,2!!! llffl'IORY I 

coarH Ora !ln 
Ra 4,00 Ida 14 B 
Sacked Or• 

Tona 
6) 

156 

~ tona 

Value 
Per ton 
t 6,3.87 

Jl.85 
325.00 

Grose Value $9,318 

B!!! TRAMMEDt oa~ Paotor 0.9)16 tone/oarJ A11a7 Faotor 92.a9~ 

~t 1 Trf Ra 17S Trt St 750 s, 86S s, 990 St 920 
But 14 w !ut 14 w :But lJ W But 1.3 V But 13 w eut 14, w 

Tona 14- 79 525 230 ,34,7 )63 
Per Cen1a o.S( 2.'!'$' lq.4~ a.1- 12.~ 12.7~ 
Value t10.77 t6.o8 $,5.76 t.5.74 t7.l.3 $).47 

Drift 3t 250 Rs 165 Tr1" Drif"t carbonero 
J'!ut 12 W Ida 14 E Ida 11.&. W Lookout E ore 

Ton• 106 .314 552 8 JlS 
Per Cent J.n 11.~ 19.)~ 0.3~ 11.~ 
Value $4..31 $5.64 $).22 12.93 $6 .4.3 

Total Ore Trammeda 2853 tons 
Daily Averages 101.9 tone 

CHEV 019208 
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IWSBIIG PLAIT t 

Ton• of waate Sol'ted1 
· Per cent ot Tr-•ll Or•, 

OR! MILLEDt -
!ell 
Carb 
'l'otala 

Tonnage 
Per1CHI To Date 
2,133 6,749 

265 __Jll 
2,39W ..,-;;n 

Sil-Yer Bell 
•3~;_ .illll ~ ~-1yg Au ., ;, ~ ., .9 . 

Ag 90 J.254 2.92' 
Pb 19, 0.303 1.4ss 

' 

z,rlol 
Assay Value 

f!E13 .~ C ,6 S 

~. 

AH&YI 
Carbonero. 
!!!.!I. . yai9& 0.1117 t o. 
1.91., 1.724 
1.a61 1.09s 

Combined 

A!.!ll ~·~us 0.02.s- t . 7 
3.106 2~79; 
0.5u.7 2.01, 

Zn 19.5; 0.302 
. Cu 24.S! 0.136 

Ol"OH 

1.949 ---
0.190 

o.4a4 
0.142 

CHEV 019209 

Wet 68 
Zn Groaa 

MILL OPERATIOis -----
!all Mill Gr1ncllng Time 1 5SJ. 75 :tll". J 74.4, Et1'1c1encr 

CONCENTRATES i 

SHIPMEN'l'Sz 

Truek Lot Ve-lS--lJ.80· dl"J' tons Oro•• Value t ·6,0JS 
Shipped MU' 12, 1952 · ••• Value t 5,1-,S 

~ruok Lot we 16--12.00 4ry tans Shi~:·~~ 19S2 
OroH Value I' 4,S76 
••' Value I 3,924 

Truck_Lot Bo 17--12.76 417 ton• 
~•• __ Mp.:)!, 19S2 

INVERTORY I ~ ,7r1 /( 

Non• 

Oro11 Value t S,6S6 
let Value t 4,BSo 

Total Conoentratea Produae41 J).20 4J"T ton• . 
OH•• Value tlJ,976 
we, Value $11,939 

PAYROLL !Q! PERIOD& 

t7nclerground. 
Surface 
Mill . 

· Tailing Pond 
.lHaylng. 
Engineering 
Ot'tlce 
Ada. & Super. 

!ell 
24 
9 

10 
1 

Oarb s 
2 

1 ,. 

Total 2, 
11 
10 

l 
1 
2 
2 

~-

Gross P•n:oll tar Period1 

t21.069.39 

SILVER ~ Milf&.CJ OOKPAHY 

I~~ . 1 , 

6"7.ra~uperlntendent 



··1 

... - . -,--_: ~<,! 
: .. 

".--.. . 

. j 

CHEV 019210 



-if"._,·. 

,. 

CHEV 019211 

......... .. ·~ •• _., -<1~~ ••• __.....,.,,. • •• ,~ ••• ,-..~--~~ •• ~ ··-· 

- VAUJATION OF CARBONERO D'UMP' Ma Carlson - -
Tonnage 

calculated tonnage from survey 39,614, 
Dump Tons Mined 359 

waste from present operations 678 
waste mined from Shoofly Crosscut 81988 10.02~ 

29,58 

Value 
Oct. 

AU 
Ag 
'Pb 
Zn 
cu 

30. Metal prices 
$35,:;f 

90,. 

Average value of 
S8111ples #l,#?,#6,&#9 

13 • .5¢. 
12-.5"¢ 
24.5¢' 

$4.971 per ton 

12/2/52 

tons 

29,589 tons@$4.971 per ton---- tllj.7 1087 G:ross 

. ....... .. 

1.,·· •.. ............... , .·;····.-······· .. •. ,.::-::~ .. ~. -~.'- ~,-.. :.;.:- : 

i 
1· 
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=L l 

;A ii 
/lq 
I) I 

I 'j 
Cu 

~?\. 

· 0. fJ ?'f 

6 .'f' r 
''-1;,s 
• 

0 f75 
:, 

(' I!( 

15-
'To/ 
13.J.i 

.;l.,_'f;~f . 

/~j 

#2-

0 I?<-
• J 

I :,-3 d 
• 

. , ),13 a . -
~ : 2 5 

o·:.,1f' .. 

) .. 1 ?s­
,:J, ets-, 
6 . 1-? J 
/ j 1] 

' 
02-1r/ 

----:---:.___--
.f "7 ,._,,,. e/ 
,. ,..._ t ) ~ 7 

1!_ ~/(.?;>j ,~.f ?/ 

.... -· .·-····:·-··· 

...:. 1 -
C',O?( 
~, .rt C: 

·-
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CHEV 019221 

OPERATING" ™' . .ummrr, 19;1 

D.!!!!!R• 
PRODUC!'I lll 

St 600, Cub 8 B 
St 940, But 12 W 
~t 850, Ida 14 W 
St Ida Sub 10 W 

DIWELOPMDT1 

Dr1tter 

DP1.t't, Cerb 8 11 
Dritt, Ida Sub 10 W 
Dritt, But 12 W 

Baelcatopeat 

St 1100, But 14 W 

I 

ON · Waate 
529 Tonlr', 

1386 Toa• 
586 Tona 
l~Z Ton•• 

25 1 foil-

208 Tcnu · ... 
; 'l'oas 

2 t-• 

Advance 
37.7 ?athou 
67.7 Fathom• 
42,3 Pathoma 
10.3 P'atho• 

67.1 n. 
33.0 pt • 
12.1 Pt. 

34.1 Fatuu 

-ttI.neludea ore 111ne4 in Dr1t'11, Ha Sub 10 w (Tunget•• ol'e) 
-DoH not inelude Ore a1.ne4 Drii"t, I4a Sub 10 W 

--Ore 1nolude4 in quantit7 gi•- tor Ste Ida Sub 10 w. 
~otal quat1'11nolu41ng the UDllleaaure4 quantity on Jl Dea. 

,,,._ .. _, ;; 1952 NpOJ't 
~ot~,1 u .. : net 1nelu4e tungaten ore pro4uat1oa 

t!!! BVE11TORJI 

St 610, Ida 12 V 
St 850~ I .. M V 
St 400• ,.J .... ,:, 
St 300, I! 1 . Ir 
S\ 310 •.. r· . "iU. V 
St 1i ... f,11 Jr' 
St 940, • D'V 
St 990, But ll V 
014 C&l"llon•re atop•• 
S\ 140, aarb 8 • -
St 600, a-b 8 B 
Oarboaero D·mp 

Inv-tor, lH•7 Value pel' '!'OS 
S03 5.773 
413 u~o68 
4lJ. :6.8Sl 
143 ! i~e251 
2S7' .• 677 
31S ; .990 

1s21 6.693 
110 . 6.8)1 

10006 11.1SS 
2)5 . ; 7.151 

2178 3.007 
~ -s.01s 

• t8.73tj;:: 'l'oa•G-r:oH "alue $)63,346 

TUNCJ8TEN ,2H! IHVEN'l'uR!'I 

Coar•• Ol"e bin 
Ra 400, Ida l4 K 
Ra 165, Ida 10, 11, 12, 

& 13, w 
~aolcecl ore 
BPolcen ope on 6 Level 

' < 

! . , 
Ton• V,alue per ton 

60 t.37.70 
112 932 • .so 
248 ~37.70 o.s uzs.oo 
zs 02.s0 
~ Tona: Oroaa 

900 lba e 6).~ W03 

Value us,41.s.oo 

, !lroeaValue 
. $1,8$7.00 

' 
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---·--·· - . -- -· .· .· -·· -··· 

ME 'l"HAMMSDI OH P.&C!Olt 1.4051800 tona pH ou ASSAY •ACT011 Rl.7313. 

Tona 
Per Cent 
Value 

Tona 
Per aent 
Value 

'!'".lDa 
Per eent 
Value 

WASHitfG .!!M!!• 

118 17S st l st A6S at 990 
Bal 14 V But 14 V Bllt 14 V Bui 13 V 'f1"t 
4~ 96 119 1374 
11.,1 2.35 2.,2 )3.67 

t S.169 • 2.897 $ 4.369 t a,343 
a, 1100 
Buts 14 V 

732 · 
17.911 

t 3.112 

!t 250 
Ida 14 'I 

742 
18.18 

t 2.908 

1'• 16S 
Id& 14 V ss 

1.J.S 
···.J;n, 

u eso 
Ida 14 V 
173 

4 •• 
I 2,828 

'fOtal on· t1'1119N41 4081 tona 
'!o- 1)91' 4&7• •t 151.14 ton• 

! 

Tona ot waate eortad 8BO tons 
P Per aent of ore tra1111aed 21.5~ 

2!!!~• 

Bell 
can 
Total 

-Bal1 mill grinting t1111e 
11t'tiohne7 

... , . 

3 
to.M 

2.9R4, 
9.662 1.sea 

, 13.711,c 
9.J4)· 

COlllbln .. 
0.0.39 
3.SJO 
O.SS7 
0.277 

Rel 
tmoo 
dif., 



CHEV 019223 

001.icp,'RATES I 

Sh1J111!nta1 

.,. 

'l.'Puok r.at 10. 70 · 10.951 Cll"f ton• 
lh1ppa4 Jan;, 19!,J 

'l'l"uok t.ot 11'0. 71 u.s;,s 417 tcm• 
Shippe4 Jan 12, 1953 

Truok Lot lo. 72 9.976.S d17 ton• 
Shippe4 Jan 15, 19,J 

Tl'Uclc Lot lot 73 11.254; dl"J' ton• 
Shipped Jm 19, 1953 

'!'ruck Lot lo. 74 10.010 dl'1 ton• 
8h1p~4 Jm. 22, 1953 

'1'1-llok Lot lo& 7S• 11.2$ 417 tons 
Shipped Jan 26, 1953 

Tl'Uck Lot No. 76A- ll.88 cl17 tone 
!hipped .)0 Jan, 1953 

Inventoi:z:1 

T:ruok Lot Bo. n 

Shipment• 
Plue 31 Jm. Inv. 

Leas 31 D••• IaY 
PJ'OduoUOll 

· PAY HOU. ?21 PD1911,,,, ·,, .. . · 
... _': ... · ,,.;,~;,Ji:)~:;' 

underpo~ . ~,!".' · 
SUl"taH '-~t. 
Mill • 1-;:'f<, 
Ta1l1np Pon4 · 
Ophir OOpP 
AHQing 
Engineering 
ott'ioe 
su~rvidon 

Total.a 

7.03 dry tons 

!l•ll 
28 
s 
ll 

2 

OU'bonero 
s 
l 

l 
--r 

Gene!'al Mmagft' 

OroH value i2s~ N•t Value 20 .94 
Ol"oaa Value $2328 
Bet Value 1843.29 

Oro•• Value $169z 
Rot Value 132 • .)8 

OFOaa Value t29J5 
let Value 2383.04 

Gl'OH Ydue t2812 
lret Value 2299.25 

OroH value ·~01 
Wet Value 2 23.7; 

oroaa Value $3199 
Ret Value 2613.60 

Oro•• Value ?1935 
Hot Value 1503.24 
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CHEV 019224 

OPERATING~ 

ORE MIIEB: 

FEBRUARY 1953 

PRODUCTIOII 

St JOO Ida 13 W 
St 850 Ida l4 W 
St 1 But 11 W 
St 940 But 12 W 
St 600 Carb 8 E 

DEVELOPMENT: 

~ 
-~00 & 900 Carb 8 E 

St 1100 But l4 W 

D1"1t'ta 
Dr!?t But 12 W 

Dritt carb 8 E 

Total Ore Mined 
Waste Mined 

fil!! INVENTORY: 

St 610 Ida 12 W 
St JlO Ida 12 W 
St ,300 Ida 13 W 
St b.OO Ida 13 B 
St 8$0 Ida l4 W 
St l But 11 W 
St 940 But 12 W 
Old Ca1"bonero Stopea 

· Carbonero Dump 
St l.40 Cal'b 8 B 
St 600 Cal"b 8. K 

TUNGSTEN ORB INVEl'l'l'ORY 

coarse Ore Bin 
Ra 400 Ida l4 E 
Ra 16S Ida 14 W 
Sacked Ore 
Broken Ore on 6-level 

Tungsten Concentrate 

Ore Waste 
)89 
84,1 
20J 
909 
698 
~ tons 

176 
150 

2~g .ll 
oliB' tons TI tons 

3,688 tons ~t tons. 3, 7 tons 

Tona 
$OJ 
257 
4.28 
330 
8.30 
4.14 

1971 
10006 
25507 

96 
~ 

Value 
Per Ton 
$5.215 
4.429 
h.464, 
6.421 
2.10s 
5.184 
5.252 
7-476 
.3. 741 
5.857 

26.98S 
~tons 
@$6.03 per ton 
Gross Value $257,547 

Pile 

Advance 
32.4 fathoms 
51.9 tathoma 
14.S tathoma 
42.0 fathoms 
47.1 tathoma 

11.a tathoma 
3.7 tathoma 

12.1 Peet 
sa.2 teet 
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CHEV 019225 

-z-
ORE TRAMMED: car Pactoi- 1.5303995 tons/car 

St 250 'riot Ra 165 Trt St 850 
Ida 14 E Ida 14 W Ida 14 W 

Tona 104 103 424. 
Per Cent 3.z~ 3.1~ 13.14,: 
Value 15-42 . $2.54 $2.25 

St 865 Trt St 990 
Ii 

St 1100 
But 13 W' But 13 But 14 W 

Tons 116 1134 150 
Per Cent 3.60:t ,5.164' 4. 6.5,: 
Value .1.6.3 . 4.96 $4..34 

Total Ore Trammed: 
.Liaily Average: 

JZZ6 tona 
134.6 tona/day 

WASHING PLANT: 

Tons of wasts sorted: 
Per Cent or tr11111111ed ore: 

583 tona 
18.o~ 

Period 
Assay Valuea 

Bell 
Carb 
Totala 

Perlo 'tio Date 
~ 4702 

~~ 
Aasaya 

oroaa 
~07 I a.~~2 18,9 

Net 

IJ;ia; 
Sllver Beil Carbonaro 
!!!!I. Value 

Au $35 0.046 $~ 
Ag 901 2.839 2.555 
Pb 13.5; 0.225 0.608 
eu zs.106, 0.166 Q~~ 

Groaa •~ 
Net (68,:) tJ.813 

MILL OPERA'l'I01'; 

Ball Mill Grinding Tin1e: 522.25 Hours. 

Aaaay Factor 

St 1 Tr£ 
But 14 . 
104 
3.2~ 

$4.8.3 

Carbonero 
Ore 
1091 
,3.8~ 

a.10 

To Date 

~~ 
~ 

69.1028~ 

Value 
$r.ffl 
2.41i, 
2.244 
0.909 .~ 

$4.693 



.• 

CHEV 019226 

-3-

CONCENTRATES I 

We ahipped ~ta Ho. 77,78, 79, 80, 81, md 82 in i'eb1"111.1'7. 

Shiplllfnt1 
Plus eb. 28 Inv. 

Leaa'Jan. 31 Inv. 
February Production 

PAYROLL FOR FEBRUARY 

Bell 
Underground 22 
Sw-fao• 7 
Crushing Plant 3 
Mill 5 
Tailing Pond 3 
Ophir. corp. I; 

Auaying 
Engineering 
Office 
Supervision d 

Dry Tona G?'Oaa #et 
Value Value 
•16,622 t13,soi.16 

111.§~~ ,m.~~2.16 
1.9~ 1,$0~.2~ 115,6 ,12,87 .9 

Carb Total 
9 31 
l 8 

~ 
3 Gross Payroll 
4 
l $23,541.12 
2 
2 

l ~ rr 
~ ~ ~ COMPABY 
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CHEV 019227 

OPERATING~ 

QI!! MINED: 

PRODTJCTION 

St 850 Ida 14 W 
St 1 ':lut 11 W 
St 940 But 12 W 
St 600 Cerb ~ E 
St 800 Carb 8 E 

MARCH 1953 

DEVELOPMENT 

Stoti 
70 But 12 W 

St 900 Garb 8 E 

Total Ore Mined 

~ INVENTORY: 

St 610 Ida 12 W 
St 310 Ida 12 W 
St 400 Ida lJ E 
st JOO Ida 13 W 
St 850 Ida 14 W 
St 1 But 11 W 
st 940 But 12 w 
Old Carb Stopes 
Carbonaro Dump 
St 140 IJarb 8 E 
~ 600 carb 8 E 

st 800 carb 8 E 

'.fUNGSTEN ill!! I~OIIY f>~~: 
. . . ·"'-· ·L 

Coarse Or!'.i;;111n.. :: · 
RII 400 rda~B 
Rs 16S Id~!J.4;'W, ; 
Sacked Ore: '· · . 
Broken Ore on 6-level 

Tungsten Concentrate 
W03 Price $65/unlt 

TUNGSTEN SHIPMENT 

409 
446 
918 
525 

__gi_ 
'252rtons 

108 m tons 

J506 tons 

File 

ADVANCE 

27.5 fathoms 
30.0 fathoms 
63.l fathoms 
35.0 f'athoms 
20.7 rathoms 

6.1 fathoms 
48.1 fathoms 

Value 
Tons Per Ton 
503 $5.272 
257 4.542 
16 6.554 

428 4.558 
730 2.802 
708 5.J85 

2374 4.599 
9998 7.790 

25507 3.770 
93 6.001 

2677. 25.253 
6 7 .684 

tons 4$6.124, per ton 
070 Grass Value 

Tons 
6$ 

112 
168 

0.5 
tons 

, 99 Grose Value 

JOO lbs. @68.~ wo3 $689 Gro1s Value 

Value 
Per Ton 

$37.70 
32.50 
37.70 

325.00 
32.so 

Mine Lot; 1000 lbs. @65.6~ wo3 Gross Val~e $2132 



CHEV 019228 

QB! TRAMMED: Car Pactor 1.454.2056 tons per car; Assay Pactor o.6921098 

st 250 Trt' st 850 St l 
Ida 14 E Ida 14 W But 11 W 

Tona 314 509 152 
Per Cent 11.30( 18.31( 5-r< Value $1. 748 $2.874 $5. 53 

~t 940 Carbonerp 
Tungsten Ore 

Rs 165 Trt 
But 12 W Ore Ida 14 W 

Tona 623 1181 54 
Per Cent 22.42,( ri-5~ Value $3.197 0.706 $).25 (WOJ only) 

Total Sulfide Ore Trammed: 
Daily Average: 
Total Tungsten Ore Trammed: 

2779 tone 
106.9 tone/day 

54 tons 

WASHING~: 

Tons of waste sorted: 
Per cent of trammed ore: 

A 

4.4.5 tone 
i6.01!( 

AssaI ,,aluee 
Tonnage Perrod 
Period To Ilate nross Net 

Bell ~ 6644 ~74 hl:iif C8 rb 992 ~i~ ,11.tlt ~ 17, 9 

Assays 
sliver Bell 

'Au $35 ~ ., .ta¥;,. 
Ag 90¢ 2.4)3 2.l9Q, 
Pb 13.J96tf 0.220:::: 0.589 
Cu 29. 2901 0 .125' . .. tt:ffi·· . 

Gross 
N9t (68~) J.077 

MILL OPERATION: 

Carbonaro 
A!!ll Value 
0.015 ·~ 2.861 2.575 
2.625 7.033 
0.235 ~ 

r1:s21 

To Date 
Gross 
IJli':122 

12~12;* s .5 

combined as_g3 ~alue .~ 
2.615 2.354 
1.242 3.327 

0.172 1t·£gi 

'Ball ~111 Grinding Time: 505.50 Hrs. 67.94$ Effic1enc• 

' 



CONCENTRATES: 

"le Shipped Lots Woe. 83, 84, 135, 136, and 87 in MaI"ch. 

Dry Tons Gross Net 
Value Value 

Shipments 59.785 $12,699 $9,924.51 
Plus API"• 1 Inv. l.l.90 2.2~ l·!~ ~ $14,9 Iii, .51 
Less Mar. 1 Inv. a ,14,68Z ,10,HS.51 
PAYROLL E.Qft !1!1!£!!: 

Bell Carb Total 
Underground 12 12 24 

: Surface 7 2 9 
] Crushing Plant 2 2 ~ Payroll ;,j 

Mill . 6 6 
Tailing Pond 4 
Ophir, Corp. i $22,206.94 

Assaying 1 
Engineering 2 
Office 2 
Supervision i 1 ~ I; 

SILVER BELL MINES COMPANY 

i .. , , . 

. . i.:":-tf·~:. 
.- . ~·: .. • 

CHEV 019229 



" 
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CHEV 019230 

OPERATING~_ 

f§ ~: 

PRODUCTION 

!t 850 Ida 14 W 
st 1 But ll 'If 
St 940 But 12 W 
st 600 Carb B E 
St BOO Carb 8 E 

DE DEVELOPMEN'l' 

~ 
St 1170 But 12 W 
st 900 carb 8 E 

Ra111es 
~ Ida 14 W 
St 940 Ji!Ut 12 W 

Drifts 
i5rn"tcarb 8 E 

Total 01'e Mined 

~ I'!fVE!iTORY: 

St 610 Ida 12 W' 
St 310 Ida 12 W 
St 400 Ida 13 E 
St JOO Ida 13 W 
St.8.50 Ida 14 W 
St 1 But ll V 
St 940 But 12 1o1 
Old Carbonero Stopa Pill 
Carbonaro Dump 
St 140 Carb B E 
St 600 Carb 8 E 
St 800 Carb 8 E 

TUNGSTEN~ INVENTORY: 

Q!!! 
980 tone 
558 
614 
607 

~ tons 

(file) 

ADVANC:i 

S9.l fathoms 
37.4 rathoma 
41.6 fathoms 
4a.3 fathoms 
27.8 fathoms 

Ore !!!ll!. .Advance 

~ 
· 2.7 fathoms 

169 
79 

tons 
503 
257 

6 
428 

1147 
920 

21.34 
9998 

25507 
93 

2976 

39 

tone 

33.5 feet 
39.0 f&et 

Value Pel' Ton 
I t:203 .522 

.522 
4.540 
2.248 
4.234 
4.083 
7.685 
3.6h.2 
5.866 

24.509 
11.081 

35 per ton 
$266,756 gross value 

RII 400 Ida 14 E 112 tons §$32.50; $3640 Gross Value 

TUNGSTEN .Q!!! TRAMMED TO MILL 

Rs 165 Ida l4 W Trt 

TUNGSTEN CONCENTRATE .Q! ~ 

1000 lbs.~7.85% WOJ $1678 Gl'OSS Value 



j 
1 

-; 

'1 

·, 

- - --· • .,.. ... n.11'),4 

.Q!!] TRAMMED: Car Pactor s.B. Mine 1.2728292 tone/car 
Carb. Mine l.5233333 tons/car 

Assay Factor 0.6846163 

St 250 Trf st 850 St 1 
Ida 14 E raa 14 w But ll V 

Tona 10 732 .346 
Per Cent 0.34% 24.9i~ 11.79~ 
\ 7'l1Ue $8.428 $1.5 7 $2.901 

St 900 st eoo St 600 
Carb 8 E Carb 8 E Carb 8 E 

Tons 14 234 308 
Per Cent o.48~ 7.97% 10.49i 
Value $7.193 $12.185 $15.17A 

Total Ore Tt-ammed 2935 tone 
Daily Ave~nge 112.9 tons/day 

WASHING~: 

Tons of waste sorted: 326 tons 
Per Cent of tra!71111ed ore; 11.10% 

Bell 
carb 

Per!o To Date 
~ 71141 
~ 1a;M 

Assays 
Silver Be!i 

Aau.y Values 
Pe:riod 

ffir~ 
~ 

Net 

~ 
Ca:rbonero 

St 940 Drift 
But 12 W Carb 8 E 
9.33 .347 
31.79'1, 11.82% 
$3.334 $9.266 

Ditch 
West Garb. 
11 
o.38~ 
$1).528 

To Data 

Compined 
~ Value 

Au $35 0.027 $~ 
Ag 90¢ 1.604 1.4.44 

as02~ Value 
• $~ ~s.o2i V&lue $o.'im" 

Pb 12.65~ 0.194 0.4.89 
eu 29.901¢' 0.113 -n:1· 0

0
:.6 _ 

Groaa 
Net {68%) 2~4~ -: 
~ O'!'ERA'l'IOI1f0

. -

J.912 J.521 
2.484 6.288 
0.274 d·~~j 

f a:332 

2.322 2.090 
0.903 2.2Ao 
0.163 ~ 

,4.257 

Ball Mill Grinding Time: 44-3.5 hrs. 61.60( ~rficiency 



., 
. .;,.,/ 

CHEV 019232 

COMCENTRATBS: 

We shipped Lots Nos. 88, 89, 90, 91, 92., 93, and 94 1n April. 

Shipments 
Plus Mey 1, Inv, 

Less Apr. l, Inv. 
ApriJ Production 

PAYROLL !:Q!! filTh: 

Underground 
Surface 
crushing Plant 
Tungsten Mill 
Flotation Mill 
Tailing Pond 
Ophir, Corp. 
Assaying 
Engineering 
Office 
Supervision 

Dry t(')m1 

Bell 

1 
2 

tt 
3 

Carb 
11 
3 

l 
I; 

Gross 
Value 

Net 
value 

14,.536 
1 

Total 
2$ 

9 
2 

fr 
3 
4 
l 
l 
2 

~ 

.Q!:2!!. Payroll 

$22,471.58 

~ ~ ~ COMPANY 

i,.. 



CHEV 019233 

OPERATING illQ!IT. MAY 1953 

PRODUCTION 

St 600 garb 8 E 
St 800 arb 8 E 
St 900 Carb 8 E 

DEVELOPMENT 

Drift Carb 8 E 
Drift Lookout 14 E 

Total Ore Mined 

ORE INVDTORY: 

~t 610 Ida 12 W 
St 310 Ida 12 W 
St 300 Ida 13 W 
St /350 Ida l4 W 
St 1 But 11 W 
St 94,0 But 12 W 
Old Garb Stope Fill 
carbonero Oul1lp 
St 140 C'lrb 8 E 
st 600 Cai-b 8 E 
st 800 Carb 8 E 
St 900 C!lrb 8 E 

TUNGSTEN~ INVENTORY: 

ORE 
!Qli§. 

718 
486 
~ 
1990 ton1r 

WASTE 
!Q!!§._ 

89 98 
112 

t!9 tons m tons 

2079 tons 

TONS 
~ 
257 
'4.28 
156 
692 

1747 
9998 

25507 
80 

34.25 
424 

__hl_g_ -
4J";7IJ tons 
@$6.319 per tons 
Gross Value $276,213 

{ rile J 

ADVANCE 

49.5 fathoms 
33.5 fathoms 
66.l fathoms 

54.8 feet 
30 .2 feet 

VUUE PER TON 
$5.20~ 

4.51 
4.536 
2.248 
4.232 
4.078 
7.675 
3~647 
5.866 

23.700 
11.641 
7.564 

Rs 400 Ida 14 E 112 tons 4!1$32.50; $3640 Gross Value~ 

TUNGSTEN .Q.!!! TRAMMED !Q ~: 

Rs 1¥'- lda I4 fTrr 184 tons 1$0.235'.C W03 

TUNGSTEN COICDTRATE! ON HAND: 

800 lbs. 957.5&.C W03; $1334 Grosa Value 

TUNGSTEN SHIPMENTS: 

May 6, 1953 1400 lbs. ~57.85~ wo
3

; $234,8 Gross Value 



CHEV 019234 

~ TRAMMED: car factors. B. M1ne l.1825075 
carb. Mine 1.1571946 

tons/car 
tons/iar 

Auay factor o. 7372056 

St 250 Trf St 850 St l St 940 
Ida. 14 E Ida 14 W But ll Ii But 12 W 

Tons 104 0 91 228 387 
Per Cent 3.90'.C J7.l~ 8.55~ 14.51% 
Vitlue u.soa $3.259 $4.233 $2.390 

st 900 St 800 St 600 st 140 
carb 8 E Carb 8 E Carb 8 E Carb 8 'E 

Tona 290 296 269 13 
per Cent 10.Br,( 11.10% 10.08% 0.49% 
Value $10.315 $12.122 $12.875 $6 • .330 

Total Ore trlllllll'led 2667 tons 
Daily Average 102.6 tons/day 

WAS HING !'.!:!!!!: 

Tons of waste sorted: 328 tone 
Per Cent of trammed ore: 12.28( 

Assay Values 
Period To Data 

Bell 
Garb 

?erio -mo 
. 839 
23)9 

To Date 
9341 

& 
Assays 

Carbonero 
ASSll!J" Value 
0.019 $0.665 
3.446 3.101 
3.175 8.063 
0.159 *fl• $ 2. 

$ 8.6 6 

Combined 
Assar 
0;;018 
2.506 
1.346 
0.122 

Drift 
Carb 8 
89 
.3.34~ 
$9.282 

67.31~ Efficiency 

E 



CHEV 019235 

CON'CE!-TTRATl!lS: 

i,te shlpp1'd Lots }Toe. 95, 96, 97, 9R, 99, and 100 in Mlly. 

Shipments 
Pl11s June 1 tnv. 

Less M1ty 1 Inv. 
M1ty Production 

PAYROLL EQ!! ,!:!!!: 

Underground 
Surface 
Crushing Plant 
Tungsten Mill 
Flotation Mill 
Tdling p-,nd 
0phir, Corp. 
Ass1tying 
Engineering 
Office 
Supervision 

Dry Tons 

77.4545 
.26.69 

101;.u145 6.A!4 
97.j 5 

Bell 
10 
5 
2 
3 
3 
3 

Carb 
12 

2 

1 
I; 

G?'l)!IS 
Value 

$14,503 J ~,221 1,724 
I i.~~ 17, 

Total 
22 
7 
2" 
3 
3 
3 
2 
l 
l 
2. 

~ 

Nl!'t 
Value 

~P!!!Yroll 

General Superintendent 



. .., 

i 
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CHEV 019236 

OPERATING REPORT 

QB!~: 

PRODUCTION 

st 600 carb 8 E 
St 800 Carb 8 E 
St 900 Carb 8 E 

DEVELOPMENT 

Drift Carb 8 E 
Urift Lookout l4 E 

Tetal ore Mined 

.Q!!! INVENTORY: 

St 610 Ida 12 W 
St 310 Ida 12 W 
St JOO Ida 13 W 
St 850 Ida l4 W 
St 1 But 12 W 
St 91.,_o But 12 W 
Old aarb Stope Fill 
carbonero Dump 
St 140 Carb 8 E 
~t 600 C!!rb 8 E 
St l]QO Carb 8 E 
St 900 Carb 8 E 

TUNGSTEN~ INVENTORY: 

Rs 400 Ida l4 B 

JUNE l92J 
•:r., 

Qn ~ 

875 
463 

~ 79 

262 lJi 
~ m 

3161 tons 

12.!l! 
503 
257 
428 
124 
656 

1040 
9998 

25507 
80 

4080 
657 

d tons 
@$6.929 per ton 
$309,609 gross value 

112 tD ns @$32.50 

TUNGSTEN ORB TRAMDD TO MILL: 
·-~~··:.:. .-··~.-•;- --

Rl.l~. ~da ~;1':Trf 87 t.ons @ O.Ol4!( wo3 . ~· . .;:·:. . .. ~: .. ' 

TUNOSTBN. &H1PMDTS t • 

file 

Advance 

60.4 fathoms 
34.0 fathoms 

105.7 fathoms 

112.2 feet 
23.1 feet 

Value :eer ton 

$5.280 
4.554 
4.568 
2.288 
4.279 
4.112 
7.824 
3.777 
6.019 

23.931 
11.29i 
12.11 

$3640 Gross Value 

June 8• 1953 1041 lbs. C 57.50% wo3; $1719.18 Gross Value 



-
CHEV 019237 

Cu ~actor s. B. Mine 1.02i5897 tons/ear 
Carb Mine 1.0595813 tons/ear 

Assay factor o.~7)9313 

St 250 Trf St 850 St 1 
Ida 14 .t. Ida 14 W But 11 W 

Tons 43 32 36 
Per Cent 1.92% 1.4)% 1.61% 
V•lue $2.954 i2.672 $5.360 

Drtft St 900 St 800 
Carb 8 ! Carb 8 E Carb 8 

Tona 262 604 230 
Per Cent 11.f% 27.00:( 10.28% 
Value i6. 27 t18.893 $9.624 

Total &re Trann.ed 2237 tons 
Daily Average 86.04 tone/day 

WASHING~: 

Tons of waste sorted: 155 tons 
Per Cent of Tral111!1ed ore: 6.94% 

Q!!!~: 

Assay Values 
Tonna5e 
Period To £late 
~ Io,198 Bell 

Carb 
l:2g~ 1~:ng 

,uaays 
Silver Bell 

Au $35 as.oH 
Ag 90~ 1.188 
Pb 13.406¢ 0.425 
cu 29.6875, o.06~. 

Or::laac ·--'~_.;t,Jfi~t, !{et (' . r " ·.) ·,\, 
-~i.i-~ ,,.- t ~ . ; • 

~ o . · OH;:.;, -.I 

Value ·~ 1.069 
t.140 
a. 6 
2.9 
2:.030 

Net 
0,739 
h2,5p 
ti4,3 a 

Carbonero 

E 

St 940 
But 12 W 
707 
31.61~ 
$2.739 

St 600 
Carb 8 E 
220 
9.84% 
$l4.366 

Drift 
Lookout 
103 
4.60;( 
$1.372 

Net 
ffi,669 
$42.~t $77,l 

Combined 
!!!ll va!ue 
{J.021 $o.TI5' 
2.598 2.338 
2.221 5.955 
0.183 1.086 

$10.lli 
$ 6.87 

Ball Mill Grinding time: 463.32 hrs. 64.35~ Efficiency 

14 E 



,/ 

CHEV 019238 

.J 

CONCENTRATES: 

We 11h1pped L•ta Noa. 101, 
June. 

Dry ton11 

Shipment11 136.2055 
Plus July l Inv. ].0000 

139.2055 
Leas June l Inv. 26.69 
June Production 112.5155 
PAYROLL !::QB. JUNE: 

Bell Carb 
Underground 8 14 
Surfaci 9 2 
Crushing Plant 2 
Tungsten Mill 1 
Plotation Mi 11 J 
Tailing Pond 2 
Ophir, Corp. 
Assaying 
Engineering 
Office 
Supervision i 1 

17 

.~::~( 
'· 

.; ., -·~·-.. ;._. .. ,. 

102, 103, 104, 105, 106, and 107 in 

Gros11 Net 
Value Value 

Id 16,537.28 
429.60 7 , I ~.221 

1 ,648 

Total 
22 
11 

2 Gross Payroll 
1 
3 $18,777.40 
2 
1 
1 
1 
2 

~ 

~ BELL MINES COMPANY 

.. ' 



i 

CHEV 019239 

·.·~·! 

• 

OPERATING REPORT 

Q!!!~: 

JULY 1953 

PRODUCTION 

St 600 Carb 8 E 
St 800 C11rb 8 E 
St 900 'CErb 8 E 

DEVELOPMENT 

Drift Carb 8 E 
Drift Lookout 14 E 

Total Ore Mined 

ORE INVENTORY: 

St 610 Ida 12 l¥ 
st 310 Ida iaw 
St 300 Id11 13 W 
St 1 But 11 W 
St 940 But 12 W'-· 
Old Carb lftope Pill 

1 Carbonaro .Dump 
1 st 140 carb 8 E 
'lt 600 Carb 8 E 
St 800 Carb 8 E 
St 900 Carb 8 E 

TUNGSTEN~ INVENTORY: 

575 
184 

1ffi tons 

257 
ill 
J7l) tons 

2002 b:lns 

503 
257 
428 
175 
659 

9998 
25507 

80 
4450 

711 
~ 

18 
21 
39 tons 

~ tons 
@ ,1.2~/ton 
$323,978 Gross Value 

(file) 

Advance 

39.4 fathoms 
12.5 fathoms 
62.8 fathoms 

71.5 feet 
30. 7 feet 

Ra 400 Ida 14 E llZ tons § $32.50 $3640 Gress Value 

TUNGSTEN ORI. !!tAMMED 'l'O MILL: 
0'\:-. (• : :: · .... ~- --

R• l~f;;,~ 11{ w;Trr 186 tons 8 0.033% :wo3 
TUWGSTEN COICENTRATF.S .Q! !!M!.Q:· 

$399' Gros• Value 

1 



,_j 

CHEV 019240 

~ TR.AMMBD: Csr Fsctor s. B. Mine 0.98)2487 Tona/csr 
1.2126081 tons/car Carb. Mine 

A·1111ay .l.<'actor o.6948608 

st 850 
Ida 14 W 

Ton11 180 
Per Cent 8.43% 
Value $2.078 

Drift 
Garb 8 

Tona 257· 
Per Cent 12.03~ 
Value $8.894 

Total Ore Trammed 
Daily Average 

WASHING~: 

E 

St l S"t 940 
But 11 W But 12 W 
481 381 
22.5~ 17.84'.( 
$5.126 $2.669 

St 900 St 800 
car'6 8 E Carb 8 E 
)89 
lB.21~ 

l)O 
6.08~ 

$12.876 $11.129 

2138 toria 
82.15 tona/day 

Ton! or wa11te sorted; 199 tons.' 
Per Uent of Tr9.111111ed ore: 9.3~ 

Tonnaa:e 

Drift 
Lookout 14. E 
113 
5.29% 
$2.691 

St 600 
Garb 8 E 
205 
9.60~ 
$21.063 

-To Date 

Bell 
C&rb 

Period 
r;oii:r 

890 
I;9J1 

To Late 
11,245 
~ 
l'7,l45" 

UNet 

8 
t 

~!ISllYII 
Silver Be!I 
Assay Value 

Au $35 0.0216 $~ 
Ag 90¢ _l. 79-J, , ,,.J...614 
Pb 13 .65&j1. , .... O_·*'_"Jlf~ t~-~&.8)8 
cu 29 ·g~~ ;~f.?-JS. . n=ni 

Neil , ,J). . 2.80 

!fil* OPERA¥row; 

carboner• 
A!!!I Value 
0.029 $1.015 
2. 737 2.463 
J.681 10.054 
0.1.62 ~-61 

• 9 
t 9. 55 

Combined 
!!!!X Value 
0.025 $~ 
2.228 2.005 
1.857 5.072 
o.158 1g u~ 

Ball Mill Grinding Tillle: 405.67 hr11. 54.53'.( Efficiency 



;-..~,/ 

CHEV 019241 

CONCENTRATES: 

We shipped Lota Noa. 108, 109, 110, ad lll in July. 

.... 
• Shipments 

Plus Aug. l Inv. 

Lesa July l Inv. 
July Producti6n 

PAYROLL~~: 

Underground 
Surface 
Crushing Plsn t 
Tun1u1ten Mill 
Flotation Mill 
Tai ling Pond 
Assaying 
Engineering 
Office 
Superviaion 

Dry Tone 

Bell 
8 
6 
~ 
2 
4 
l 

C!Ot'b 
10 

2 

1 n 

Grosa 
Value 

Total 
18 ,s 
~ 
2 
IJ 
1 
l 
l 
2 

~-

Net 
Value 

Gron Payroll 

~ BELL MINES COMPANY 



CHEV 019242 

-~~?,:~: -:::!:..'-~ 
.;,1.. 

.. :_---~-;~}~ffl'~,~~·-~---"'...:_~_: ~ ,.:.- -. -
. ··~,. ...• ,- . . . 

OP?HATII~ REPORT 

ORE MIJfED 
Productlon1 

St 600 Carob 8 ~ 
St 800 C11rb q E 
St 900 Caro q ~ 
~t 1400 Carb 8 ~ 

Develo'Ontent1 

'!'':>till ')re Mined 

·1R'=.' IW'='NTQRY 

St 610 Ida 12 'Ii 
St 310 Ida 12 W 
St JOO Id11 13 W 
St 850 Ida 1,4. 'ti 
St l 'But 12 'W 
St 940 But 12 'ti 
Old Carb Sto'Oe P"ill 
Carbonaro DWllp 
St 140 Carb ij S 
St 600 C:arb 8 E 
St 800 Carb ·~ E 
St 900 Carb 8 :g 

AUOTTS'l' 19:i) 

Ore 

110 
265 
702 
123 

!EC' T,:ma 

ilaate 

~ Tona -I Tons 

1277 '?'ons 

Tona 

503 
257 
4.28 
124 
659 

1040 
9998 

25507 
80 

4367 
911 
~ 

46094 Tons 

Advance 

·--~ -.~.-~, 
P-l 

8.J Fathom• 
19.9 Fllthoma 
~4.2 ?atnoms 
21.3 Pathoma 

$332,94,8.75 Gross Value 

-... 

\ . 

T'TNl?S'l'S'!'f O:ffi1! I'llfWH'?Off 

Ra 400 Ida 11&;. 1f ,'. ll2 Tona e $32.50 •· $3640 Gro1111 Value 

Drift ra\:& .~· . 
St 600 .• ·,;.8: :& 
St ~00 .. ''·2St-g · 
St 900 Carb 6 ~ 
St 1400 Carb It '!!! 
St 850 Ida 1.4 W 

Daily Average: 

tone p/oal" 
'l'ona 

77 
193 
6S 

316 
123 

~Tona 

Jl.77 tons/day 

• •• ~. 1w 



._,' ... 
-~ 

CHEV 019243 

.,: 

·.;~:..-;:(·: 

·:~~K:? 
·.-:';;.·.··:· 
. _._.:., 

·--~-~ 
·- . ·- ~ .... ,;._· 

AUCJU!'l' 1953 P-2 
.... llllno PLAl'f 

!one or waat9 Sorted 
Per cent of' '1'1"11n111ed Ors 

Silvel" Bell' 
aarbonel'O'/ i.,: <,· 

··\;~:ff,/ .. 
MILL OP!RATIOIJ ; :/ / . 

::·>;-·_,'.-:; 

Period 

S2 
728 

--;8tJ 

Previoua Period Total to Date 

11297 
6628 

ffl3 

Ball Mill 01'1nd1ng !'illle l48,3S bra. 20.05. '!tf1ciency 

OOJJCSIJ'l'RAT!!l. SHIPMBN!S 

D;a Weiet Wet Value 

tot: U2 33029 t 2558.55 
ta~ 113 214.34 179).96 
Lot ll4, g,~2 :3!:1:9o.:z2 

96875 t 7843.26 
GROSS P AYHOr.I,., 

Auguat 1-15 
Au,ruat 16-31 • .5231.63 

Sl~.82 

t 10366.4.5 

SIL ''lffi BELL MI?raS COMP ANY 

General Superintendent 



'\ ' 

CHEV 019244 

O?E~ATING REPORT 

OR~ Mnf'BD 
Production:"· 

St 600 Carb 8 !! 
~t 800 Car'b 8 E 
St 900 Car'b 8 E 

Total Ore ~ined 

:>RE INVENT'JRY 

St 610 Ida 12 W 
St 310 Ida 12 W 
St JOO Ida 13 W 
St 850 Ida J.4 W 
St l But 12 W 
St 940 '8ut 12 '># 
Old Carb,··Stone ~ill 
Car':lonero Du~ 
~t 140 Carb 8 E 
St 600 Carb 8 E 
~t 800 Carb .'\ '! 
~t 900 Carb 8 E 

SEPTEMBER 1953 

Ore Waste 

42 
273 

~ Tona 

1060 'rona 

Tons 

503 
257 
428 
124 
659 

1040 
9996 

25507 
80 

3104 
1113 
~ 

45462 Tons 

$310,117.89 Gross value 

P-1 

Advance 

3.3 Fathoms 
23. 0 Fa tb.oms 
,o.5 ?athoma 

Rs 400 Ida 14 E 112 Tons@ $J2.50 - $3640 Gross Value 

ORS TRA~ Car ~actor l.1889 

St 600 carb F(~ 
St 800 Carb 8 E 
St 900 Caro. 8 E 
St 1400: _gen: I ~t;;~:-. 

~t~cr~~1~ 
Daily Ant-a~&.~' ;, .. :~·~:~-

tons p/car 
~ 

~1J05 
71 

.:16 
~ 
19.35 Tons 

74.42 tons/day 

--, 



·., 
i 

·i 

-:i 
:'I 
:~ 

':I 
•,: ., 
.:1 

'.I ,·, 
'i 
·\ 
,I 

.... 

\. . 

CHEV 019245 

OF£RATINrz REPORT 

WASHING PLAll'l' 

Tons of Ya~te Sorted 
Per Cent o~ TrRI!Ull8d Ore 

ORE MILLED 

.. -- -. ·-.:--:.·- .-....·.·-·-·.-~ •' -.• ... 

SEPTEMBER 1953 P•l 

Period Previous Period Total·To Date 

Silver Bell 
Carbonero 

MILL OPERATION 

11297 
6626 

17925 
11297 

~ 

Ball Mill Grinding Time 372.45 hrs. 51.77ft Efficiency 

CONCENTRATE S~IP\!ENTS 

Drv Weight 

Lot 115 •. 38446 
Lot 116 22504 
Lot 117 41992 
Lot 118 . JAllJ 
Lot 119 38"170 
Lot 120 !l:2J79 

222304 

~ Heuled by Telluride Tr!'l?lsfer co. 

GROSS P.a.YROLL 

September l-15 
Septembe?' 16-JO 

. : ~-·-

t 4827.18 
4314.34 

t 9141.52 

Net Value 

$ 3044.91 
1~31.74 
~8.73 
2 07 .49-
2836.76 • 
JJ9J.Jl 

$17362.94 

SILVER BELL i-a:NES COMPANY 

General Superintendent 



\ 

CHEV 019246 

OP :::RATING REPORT OCTOBER 12~J P•l 

ORE Mil'fEr:l -
Productlom · 

"· 
Ore Waste Advance 

.. 
st 800 ·cart> a 1t 28S' 23.3 Fathom• 
St 900 Ca:rb 8 E · 750 53.4 ~athoms 

.IC'j5'Tons 

Total Ore Mined 1035 Tone 

OR:!!: INVENTORY Tons 

gt 610 Ida 12 W 503 
St 310 Ida 12 !'1 257 
St 300 Ida 13 T./ 428 
~t 8;o Ida 14 W 124 
gt 1 aut 12 w 659 
St 940 -,ut 12 W - 1040 
Old Carb Stope Fill 9998 
Carbonaro Duriin 25507 
St 140 C1trb -9.E 80 
~t 600 Carb 8 R 1817 
St 800 Carb 8 E 1210 
St 900 Carb 13 E 3o44 

44667 Tons 

f285,090.95 Gross Value 

TUNGSTEN ORE !Nr-:NTORY 

Rs 400 Ida 14 E 112 Tons@ $32.50 - $3640 Gross Value 

ORE TRAMMED , Car Paetor 1.11.81 tons p/car 

St 600 Carb 6 E 
~t 800 Caro 8 E 
St 900 Carb 8 E 

Tona 
1287 
188 
355 

I 
1830 'l'ons 

$.'Z,78 tons/day 
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CHEV 019247 

OPERATilfQ RBPORT OCTOBER 1953 

Tons of Vaate So~ted 
Per cent· o~ Trr,ie d Ore 

ORE MILLED 

208 
11.3~ 

P-2 

Period Previous Period Total to Ds.te 

~ilver ~ell 
Carbonero 

MILL OP"=;RATIOlf 

1622 
1622 

11297 
a~o 

19 7 

11297 
10012 
21309 

Ball Mill Grinding Ti?lle 

CONCmTTRATE' SHIPMENTS 

311.30 hrs. 41.B~ Efficiency 

(LEAD) 
Lot 121 
Lot 122 
Lot 123 
tot 124 
Lot 125 
Lot 126 
Lot 127 

(ZINC) 
Lot l 

Combined Totaia, 

Dry Weight 
38720 

. 3)241 
40063 
3-9742 
)6982 
45493 
18752 

251993 

84968 

~ Hauled by Telluride T~ansfer Co. 
~ Hau led by Hail 

GROS~ PAYROLL.,,.• · , .:, 
. ·-·- ~--~.;/- ~ -~:~~~~-$~ ?~ 

Oato~:,:,:1-lS:1\"' ·· 
Ootobq::16-)17 ~· · 

Back P.';q# 1- · .. 
.·•._i :~.:. ._. 

$ 4629.60 
4186.85 

49.56 

$ 8866.0l 

lfet Value 
i 2678.26 * 

2346.15 ~ 
2757.09 
2550.62 * 
2320.65.,. 
3455.34 
14;7.94: 

19J4..69 H 

$19500.94 

SILVER BELL ~INES COMPANY 

Gener~! Superintendent 
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CHEV 019248 

OPERATING REPORT 

ORE MINED: --
PRODUCi'ION 

st 440, crarb 8 E 
St 800 Carb 8 E 
St 900 Carb 8 E 

Total ore mined 

ORE INVENTORY: 

NOVEMBER 1953 

150 
333 
750 

1233 tons 

Advance 

ll.2 fathoms 
26.l fathoms 
59.7 fathoms 

tile 

The value or the ore inventory is based on assays made prior 
to August 1953. 

St 610 Ida 12 W 
St 310 Ida 12 W 
St 300 Ida 13 r, 
~t 1 i:1ut 11 W 
~t 940 gut 12 W 
Old Garb Stope Fill 
Garbonero Dump 
St 140 Carb 8 E 
St 44.0 Carb 8 E 
St 660 Carb 8 E 
St 900 Carb 8 E 
St 900 Carb 8 .E 

Tons 
~ 
257 
428 
175 
659 

9,998 
25,507 

80 
145 
900 

1,204 
~ 
~ tons 

®$7 .35/ton 

Value per Ton 
$$.717 -
4.758 
4.77'iE. 
4.897 
4.386 
9.432 
4.793 
7.418 
4.524 

26.890 
13.233 . 
14.719 

$318.048 Gross Value 

TUNGSTEN ORE INVENTORY: 

Rs 400 Ida ,14 E 112 tons@ $32.50 $3640 Gross Value 

ORE TRAMMED: Car Factor 1.2390648 
Tons 

St 900 Garb 8 E 
..,St 800 Carb 8 E 
~t 600 Carb 8- E , 

St.·i1~.1~~~i 

. Dai1X('~'f'er_age 65'~ 72 

'•TASHING ~:- '· 

382 
339 
917 

~ tons 

tons/day 

Toni of waste sorted: 268 tons 
Per Cent of trammed ore 20.21~ 

tons/car 
Per Cent 
23.23% 
20.66ct; 
55.81( 
0.30( 

100.oo~ 



:,i 
·'i 

\ . 

CHEV 019249 

- - .. ~. - - ._ ~····:.:-·.·· -···:··-····· .. _ ... ____ ... _._ 

~ MILLED:-

The ore milled section of the report is shown here for 
August through November to complete this section for the year. 
The mill tmmagea previously reported for this period were wet tons. 

AUGUST 
'1'onna~ To Date 

Bell 
Carb 

Period To Date 
47 11,292 ™~ 

Assays 
Silver Bell 
~ Value 

Au $35 ~ $0.)15 
Ag 90; 0.958 0.862 
Pb 14¢' 0.286 0.801 
Cu 29.62¢' 0.058 0.344 
Zn 10.~85¢' 0.188 $0.409 

Gross 2.731 
Net (68~) $1.857 

Net r a1 l a,100 
8,187 

carbonero 
~ Value 
0.025. $0.875 
2.565 2.309 
3.837 10.743 
0.222 1.315 
1.327 2.889 

$1B .131 
$12.J29 

SEP~}ffiER Ore Value 

'Sell 
Carb 

Tonnage 
Period To .uate 

11,292 

Period 

~ Jkl,3~9 
~ 1,39 

Net 

128,12~ 
28,12 

Assa-vs 
ca.rbonero 
Assay Yallte 

Au $35 0.029 $1.015 
Ag 90ft 2. 756 2.480 
Pb 1).625¢' 5.431 14.799 

· Cu 29.621¢' 0.254 1.505 
Zn 10.125¢' 1.907 3.862 

Gross $23.661 

Met 
'37,695 I 59,31a 

97.013 

combined 
. ASU% Value 

0.02 $~ 
2.45 2.212 
J.599 10.077 
0.211 1.2;0 
l.251 2.723 

$17 .102 · 
$11.629 

Net 
$37,695 
'87,442 
,125, 137 

Net ( 68(1 .· ~ .... 0 .; $16 .089 

OCTOmt .. ~:~::;\t"~~!: Ore Valu: - - - - - - -
'l'omiZm. · · Period To iiate 
Perii£. To Date: --Gr"""'o __ s __ s----"""'N'"""e-t Gross 

Bell -- 11,-292 $ 55,434 
Carb ~ 91801 $38 1709 $26 1 322 $167,301 
~ 21,093 138,709 126,322 t222,735 

Au $35 
Ag 90¢ 
Pb 13.5¢ 
Cu 29.53¢' 
Zh 10.0¢' 

Gross 
Net (68() 

Assays 
Carbonero 
Assag 
0.02 
3.298 
6.388 
0.197 
1. 758. 

Value 
$0.980 

2.968 
17.248 
1.163 
~-~l6 $2.75 

$17.595 



CHEV 019250 

Q!!! MILLED:-

NOVEMBER: 
Tonnye 
Period 

Bell 
Carb ~ 

AU $35 
Ag 90¢ 
Pb 13.5¢ 
Cu 29.665¢ 
zn 10.0¢ 

Gross 
Net (68() 

. 

eont. 

To ;ate 
11,292 
111176 
22,468 

MILL OP~RATION: 

Ore Value 
Period 
Gross Net 

~ 2 
122,686 
22,686 

Assays 
carbonero 
~ 0.025 
3.117 
6.0511. 
0.140 
1.703 

ifo Date 
Gross Net 
t 55,434 f'37,695 
f200 166J il36,wo 
$256,097 ~lo/4, 5 

Ball Mill Grinding Time 299.0 hr. 41~53~ Efficiency 

CONCENTRATES: 

tot 
128 
129 
130 
131 
132 
133 
134 
13.5 
136 
137 

~ PAYROLL: 

Nov. 1-15 
Nov. 16-JO·. .. ;.. . :~t.:: ..... ~ .. :=~~--~ .. 

. .;. . ~. 

Drv WUght 
44,122 lb. 
22,614 
22,460 
23,083 
22,312 
22,%9 
22,153 
25,034 
22,779 
~9 .661 

2 7,187 lb. 
133.5935 tons. 

Net Return 
$ 3,437 .so 

1,745.62 
1,694.77 
1,642.65 
1,705.72 
1,626.61 
1,578.46 
1,845.84 
1,765.53 

. 2,654.8j 
il9,697.5 
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CHEV 019251 

OP~RATING REPORT DEUEMBER 1953 
ORE MINED:-

PRODUC'.rION 

St Jto Carb 8 E 
St 440 Carb 8 E 
St 800 Garb 8 E 
St 900 Carb 8 E 
St 1400 ~arb 8 E 
Total Ore Mined 

~ INVENTORY: 

370 
357 

64 
508 

_lfill,_ 
r;Ii:oJ tons 

Advance 

21.4 fathoms 
27 .2 fathoms 
5.1 fathoms 

39.4 fathoms 
13.4 fathoms 

?ile 

The value of the ore inventory is based on assays made prior 
to August 1953. 

St 610 !da 12 T..f 

St 310 Icta 12 W 
St 300 Ida 13 W 
St 1 But 11 W 
St 9¼,0 But 12 W 
Old ljarb Stdpe Fill 
Carbonero Dump 
St 140 ljarb 8 E 
St 440 qarb 8 E 
St 800 "'arb 8 E 
St 900 Carb 8 E 
St 1400 ~arb 8 E 

TUNGSTEN ORE INVENTORY: 

Tons 
5'oJ 

257 
428 
175 

·. 659 
. 9,998 
25,507 

446 
414 

1,162 
3,751 

~ tons 
@ $7.02/ton 
1305,180 Gross 

Value per ton 
f5":717 -
4.758 
4-. 772 
4.1397 
4.386 
9.433 
4. 793 
7.413 
4.535. 

13.233 
14.719 
20.099 

Value 

Rs 400 Ida 14 E 112 tons@ 932.50 ~3640 Gross Value 

ORE TRAMMED: Car factor 1.089983 tons/car 

Tons 

~ 
951 
55 

169 

~ tons 

Daily Average 49.38 tons/day 

WASHING PLANT: 

Tons of waste sorted: 209 tons 
Per Cent of trammed ore: 16.28~ 

Per Cent 
0.313 
6.88( 

74.o~. 
4.24( 

13.16'( 
1.36( 

100.ooct 

·-- ... 
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CHEV 019252 

QB! MILLED:-

Tonnar• 
Perio 

Bell 
Carb 
~ , .• 

Au $35 
Ag 90¢ 
Pb 13.5¢ 
cu 29.67¢ 

· Zn 10.ot 
Gross 
Net ( 68() 

To !;ate 
11,292 

~ 3 

~ OPERATION: 

Ore Value 
Period 
Gross 

H 9 

To Date 
Net Gross 

• 55,434 
1!·~13 ,313 

12211712 
277,146 

Assays 
Carbonero 
Assay 
0.021 
2.367 
4.757 
0.165 
1.446 

Value 
$0.735 

2.130 
12.844 
0.979 
2.892 

$19.580 
$13.314 

Net 
, 37,695 
f1so 1l6~ 188, 5 

Ball Mill Grinding Time 230.75 hr. 31.01( Efficiency 

CONCENTRATES: 

Lot 
IJff 
139 
140 
141 
14.2 
143 
144 
145 

Dee. 31 inventorr: 

~ PAYROLL: 

Dec-.,c:'· 1-15°·· .::;;:; .. · 
Dec.·-~·ll: 
~ ,: '- ,_ ·.~.~ .~.,~ :.t/-.:~.~ 

·~'e-~ 

~ ......... ~ . /~ 

Dry Weii:i:ht 
33,202 
22,866 
21,598 
21,827 
22,362 
21,772 
23,467 
22,189 

1Y9,2Y3 lb. 
94.6u.15 tons. 

Net Return 
$1,767.20 

1,460.70 
1,333.17 
1,289.90 
1,375.21 
1,346.85 
1,449.42 
1,286.3~ 

$11,308.7 

Lead Concentrates 11 tons 
Zinc eoncentrates 20 tons 

$5,590.52 
i5 ,u.~8 .01 

till,079.53 

SILVER BELL MINES COMPANY 

G 

- .. , 
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CHEV 019254 

----- - --- - ... --~- ii 1 .... , _.. ·.,·-: __ ·:: 
---:;, ·-

OPERATING REPORl' 

~ ~: 

JANUARY 1954 

P'10DTTCTION 

St 140 Garb 8 E 
St 440 
St 800 

carb 8 E 
Carb 8 E 

St 900 Garb ,9 E 
St l400 Garb 8 E 

DEVEL~PMENT 

Raises 

~t ~00 0arb 8 ~ 
Total Ore \IA'ined 

ORS IN!IENTORY: 

St 610 Ida 12 W 
St )10 Ida 12 W 
St 300 Ida 13 W 
St 1 But 11 W 
St 940 13ut 12 W 
Old ~arb Stope Fill 
Car'Jonero Dump 
St 140 Garb 9 E 
St 440 Carb 8 E 
st 660 Garb 8 E 
St 900 Garb 8 E 
St 1400 Carb 8 E 

Tl;NGSTEN ORE INVENTORY: 

Tons 

243 
454 

26 
810 
672 

2,205 torul! 

90 
~ tons 

Tons 
"""'"5"5J 

257 
428 
175 
659 

9,998 
25,507 

689 
655 
7)0 

4,105 
558 

44,264 tons 
@$7 .038 ?er ton 
$311,542 Gross Value 

File 

Advance 

15.0 fathoms 
32 .4 fa thorns 
2.1 fathoms 

55.7 fathoms 
46.2 fathoms 

45.0 feet 

Value per ton 
$5.681 
4.742 
4. 757 
4.866 
4.368 
9.344 
4.726 
7.303 
4.463 

13.051 
14.515 
19.113 

Rs 400 Ida 14 E 112 tons@ $32.50 $3640 Gross Value 

~ TRAMMED: Car Factor l.1977)09 tons/car 

St 440 Cit.rb 8 E 
St 800 Carb 8 E 
St 900 Carb 9 E 
St 1400 C&rb 8 E 

Daily Average 

11ASHING PL.ANT: 

213 
548 
456 
261 

1,478 tons 

59.12 tons/day 

Tons of waste sorted: 177 tons 
Per Cent of trammed ore: ll.98~ 

l4.4H~ 
37~08<( 
J0.85~ 
17.6~ 

l00.00% 

; 
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CHEV 019255 

.Q!!! MILLED: Ore Value 
Tonnage Period To !late 
Period.. To Cate Gross Net ~ Net 

Carb 1301 1301 $20,933 $14,234 $20,933 $14,234 

ASHIi! ,ralue 
!U $35 0.018 $0.6)0 
Ag 90t 2.199 1.979 
Pb 13.261 3.824 10.141 
Zn 9.760 1.225 2.)91 
cu 29.671,: 0.160 o.g~9 

Gross 116.0 0 
Net (.§.8() 10.941 

~ OPERATION: 

Ball Mill Grinding Time 279.50 hr. 37.57( Efficiency 

CONCENTRATES: 

Lot 
~ 
147 
148 
149 
150 
151 
152 
153 
154 
155 

l}RQSS PAYROLL: 

J'an. 1-15 
Jan. lo-Jl 

!. 
_:"'?.~·:,;;.'.~. 

:::.·· 

Drv WtH12ht 
19,758 
20,999 
21,483 
21,817 
33,930 
21,997 
22,890 
20,682 
22,271 
23,021 

228,848 lb. 

114.424 tons 

Net Return 
$1,002.53 

1,092.52 
1,183.30 
1,030.38 
1,411.41 

964.24 
1,104.00 

940.82 
986.37 

1,063.3~ 
$10,778.9 

, 
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OPERATING REPOR'r FEBRUARY 1954, 

~ MINED: 

PRODUCTION 

St l40 Garb 8 E 
St 440 Carb 8 E 
St 900 Carb 8 E 
St 1400 Carb 8 E 

DEVELOPMENT : 
Raises: 
St 800 Carb 8 E 
Total Ore Mined 

ORE INVENTORY: 

St 610 Ida 12 W 
st 310 Ida 12 w 
st JOO Ida 1) W 
St 1 But 11 W" 
St 940 But 12 W 
Old Carb Stope Fill 
Carbonaro Dump 
St l40 Carb 8 E 
St 440 Carb 8 E 
S't 800 Carb 8 E 
st 900 Carb 8 E' 
St l400 Garb 8. K 

TUNGSTEN ORE INVENTORY: 

255 
)12 
9}2 

___ffi_ 
z,I5o ton.s 

2,1@£ tona 

Tons 
-;oj 

257 
428 
175 
659 

9,998 
25,507 

944 
821 
222 

4,690 
978 

45 ,1at tons 
$316,8)1 Gross Value 

@$7.012/ton 

- ---~ ~ - .. ---- - . ·~ ·-·-~·- . -..... Ptl · -· ~· 
. . •· 

Advance 

17.1 fathoms 
22.2 rath0111a 
65 .9 fathoms 
37.1 fathoms 

10.5 ft. 

Value per Ton 
$5.618 -

4.712 
4.729 
4.814, 
4.337 
9.190. 
4.606 
7.108 
4.338 

12.727 
14.153 
18.639 

Rs 4.00 Ida J.4'E 112 tons@ $32.50 $364.0 Gross Value 

CHEV 019256 

ORE TRAMMED: car Factor; 1.0139573 
Tona 
J40 

508 
347 

St 440 Ca?"b 8 E 
St 800 Carb 8 E 
St 900 Cal"'b 8 E 
St l.400 Carb 8 E ~ tons 

Daily ~verage 45.74 tons/day 

WASHING PLANT: 

Tons of waste sorted: 150 tons 
Per Cent of trammed ore: 12.l5i 

tons/car 
Per Cent 
11.88 
41.13~ 
28.10 
18.9 

100. 
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CHEV 019257 

.._,.._c ..... ~:::-:~\~~W, 

~, 

og· MILLEDt 
- lfonn~e 

Per!o To nte 
Carb 1085 =-~ 2386 .. 

Au $.35 
Ag 90~ 
Pb 12.a1~ 
zn 9.375 
cu 29 .669,t 

Gross 
Net (68~) 

~ OPERATION: 

· Ore 'lalue 
Per!oi 
Gross Net 

$18,782 $12,772 

.lU&IS Value 

0.02.3 $0.805 
2.290 2.061 
4-.128 10.583 
1.452 2.723 
0.192 1.1t9 

11703 l 
11. 771 

To .Llate 

$39,715 

Net 

$27,006 

Ball Mill Grinding Tim• 240.00 hr". 35.71~ Erriciency 

C01' CEBTRATES : 

tot m 
157 
158 
159 
160 

GROSS PAYROLL: 

!l'eb. 1-15, 
?eb. 16-28 

li7 

. ., .. ~-··­
-~.---: 

~ Web.ht 
, .. -35,492 lb •. ', ..• 

36,64,2 
32,692 
37,410 
aa,o6lj. 

10,300 lb. 

90.l5tons 

Net Return 
Jr,"526.88 

1,876.02 
1,327.99 
1,85}.23 
1,527.~ 

$8,111. 

SILVER~ MINES COMPANY 

dJ!di~ Genitral Supertendent . 

. I 
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CHEV 019258 

OPERATING REPORT MARCH 1954. 

ORE MINED: 

PRODUCTION 

St 14.0 C!lrb RE 
~t 440 Carb 8 ~ 
~t 900 Carb 8 E 
St 14.00 Carb 8 E 
Total Ore >.fined 

ORE INVENTORY: 

TONS 

422 
413 

1030 
929 

27i:m tons 

Tons 
St 610 Ida 12 W -;crJ 
St 310 Ida 12 W 257 
ST 300 Ida 13 W 428 
ST 1 But 11 W 175 
St 940 But 12 W 659 
Old carb Stope Fill 9998 
Carbonero Dump 25,507 
St 140 Carb 8 E 1,155 
St 440 Garb 8 E 1,065 
St 900 Carb 8 E 5,356 
St l400 Carb 8 E 1,485 

TfTNGSTEN ORE INVENTORY: 

46,588 tons 
@$7.221 per ton 
$336,409 Gross Value 

ADVANCE 

30.0 fathoms 
30.4 fathoms 
76.7 fathoms 
55.3 fathoms 

Value per ton ~-~-
4.723 
4.740 
4 .• 838 
4.350 
9.258 
4.654 
7.221· 
6,.428 

14.476 
15.235 

Rs 400 Ida 14 E 112 Tons@ $)2.50 $3640 Gross Value 

ORE TRA~: car factor l.0813875 tons/car 

St 140 Garb 8
1 

E 
St 44.0 Carb 8 E 
St 800 Carb 8 E 
St 900 Garb 8 E­
St l400 Garb 8 E 

Tons 
--zrr 

169 
455 
364 
4.22 

r,52! 

Daily Average 

WASHING PLAN'f: 

54,.03 tons/day 

Tons of Waste sorted: 
Per cent of trammed or!: 

169 tons 
10.43~ 

Per Cent 
o.ax 
10.43< 
28.07~ 
22.45< 
26.0}( 

loo.CM 
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CHEV 019259 

.t-~>:;t;.:;- ,· -- ·---··--·---. ..\~--{_-_ ._--,-. -..,, ... ..,... ""': -=~=--,,:--. ....,-.- ---­
.. .:.. ·..;...~: 

--- . -· ----=o.....----· --,,-~4M:=;:.~.--~:::~.-.. .!==,".ioi!• !!!la -~·-~~,. 

QE! MILLED: 

Carb 1452 

Au "$35 
Ag 90¢ 
Pb 12.935¢ 
Zn 9.637¢ 
cu 29 .686¢ 

Gross 
Net ( 68';() 

MILL OPERATION: 

3838 

OH Value 
Period To Date 
Gross Net Gross -
$19,291 $13,11~ $59,006 

Assays 
Carbonero 
Assay 
~ 
2.092 
2.958 
1.099 
0.163 

Value 
Jo.bb5 

1.883 
7.652 

2.118 
0.968 

$13.286 
$ 9.0.34 

Ball Mill Grinding Time 286.25 hr. 38.47( Efficiency 

CONCENTRATES: 

Lot 
RT 
162 
163 
164 

GROSS PAYROLL: 

"-'ar. 1~15 
Mar.16-31 

DV. Weight 
3 ,148 
52,403 
38,097 
43,028 

!12,676 lbs. 
86.338 tons 

Net Return 
11,578.50 

2,323.08 
1,612.33 
2,030.75 

$7,544.66 

SILVER BELL MINES. COMPMIY 

t_/ ,L/ -,,~-/ r 17 
/i,~, ~ ~it.. 

Generauperlenen 

, 

Net 

$40,124 

.. -~-~ :-
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CHEV 019260 

. ·-~..,_,. ..... , 

j.;~~T.~j~~r ;_,c:""i~it~~--~~~-~~w~~,,; ·?ii:-~-~. ·--='1$., :~¥:-_ffl@I 
OPERATING REPORT APRIL 1954 
OF.E MINrn: 

St 140 Carb 8 E 
~t 440 Garb 9 ~ 
St 900 Garb~ E 
St 1400 ~arb RE 

DEVELOP~T 

RAISES 

TONS 

fl6 
656 
912 
469 
~ tons 

·St ¼O CR.rb 8 E 25 
St 1100 Carb 8 E 98 

DRIFTS 
St 1100 Garb 8 E 16 
(Drift over Pillars) 

1"jg' ton5 

TOTAL OR~ ~-!INED ~ton'.s 

ORE P.TV~}TTORY 

St 610 Ida 12 ~ 503 
St 310 Ida 12 w 257 
~t 300 Ida 13 ~ 42A 
~t 1 gut 11 w 175 
St 940 -qut 12 1,r 659 
Old Carb ~tope Pill 9qq8 
Carb Dump . 25,507 
St 140 ~arb A E i,062 
St 440 Carb 9 E 1,457 
St 900 Carb 8 E 5,846 
St 1400 Carb ~ E 1,695 

41,581 tons 
@$7.742/ton 
$368,437 Gross Value 

TUNGSTEN ORS;IllVENTORY: 

Rs 400 Ida 14 E 112 Ton~ @ $J2.50 · 

ADlTANCE 

6.4 fathoms 
ll.4.l fathoms 
68.9 fal~o~ 
36.l fa~ 

9.0 ft. 
53.0 ft 

15.5 ft 

VALUE PER TON 

$ 5.,771 
4. 7A5 
4.106 
4.940 
4.,413 
9.560 
4.893 
7.617 

10.861 
15.oA8 
15.324 

$3640 Gross Value 

ORE TRAMMED: Car factor 0.9750000 tons/car 
TONS PERCENT 

St 140 Carb 8 E 179 10.93% 
St 440 carb 8 E 264 16 .. 12~ 
St 800 Carb 8 E 391 23.87~ 
St 900 carb 8 E 422 25.76( 
St 1100 Carb 8 E 123 7.51< 
St 1400 c-arb 8 E 259 15.91< 

!oJ8' tons !o0.001 , 
Daily Aver11i;re 54.60 tons/day 
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CHEV 019261 

Tons of wast• Sorted 
Percent of trammed ore; 

21~ tons 
12.94'( 

Q1!! MILLED 
~~--· 

Tonna~e 
Perioa To Date 

Garb 1426 

Au $35. 
Ag 90¢ 
Pb lJ.904¢ 
Zn 10.250¢ 
cu 29.700¢ 

Gross ' 
"'-Tet (6A~) 

~ OPERATION 

5264 

Ore Value 
Period 
Gross Net 

To Date 
Gross 

$20,996 $14,277 $80,002 

Assays 
Carbonaro 

a~ort 
2.001 
3.215 
1.192 
0.159 

Value 
~5 

1.801 
8.940 
2.444 
0.944 

$1~ 
il0.012 

Net 

$54,401 

Qall Mill ~rinding Time 324 hr. 45.00~ ~fficiency 

Concentrates: 

Lot 
Io; 
166 
167 

·168 
169· 
170 
171 

GROSS PAYROLL: 

.· :;. •. 

~- _, 

A.pr 1- · 
Ap.r 16-. 

Drv Weimt 
39-~661 . 
32~225 
44,358 
36,969 
39,841 
35,354 
38,809 

261,211 lbs. 
133.6085 tons 

"!-Tet Return 
$ 1,114.77 

1, 64-3 .lJ.J 
2,115.4-6 
1,529.59 
1,707.04 
1,753.23 
1,726.40 

$12,189.92 

SILVER .B3LL MINES COMPANY 
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CHEV 019262 

·-.- --~·~-:~;:~'!'.~~·~~~¥:~~~;·.:~::_ 
- ·r-·· 

OPERATING REPORT MAY 1954 

OR~~!~: 

ORE 

PRom:rcnaN TONS 
281 
1108 

st 4lio carb 8 ~ 
st 900 carb g E 
St 1400 Carb 8 S 696 

~ tons 

DEV1:LOPM::NT 

RAISES 
St 440 Garb 8 E Jl 
St 1100 Carb 8 E 68 

DRIFTS 
St 1100 Carb 8 E 69 
(Drift over Pillars) 

"""Tii'E' tons 

TOTAL ORE MINED 2,255 tons 

INV~TTORY TONS 

St 610 Ida 12 W 503 
St 310 Ida 12 W 257 
St JOO Ida 13 W 4213 
St 1 ~ut 11 ~ 175 
St 940 t:1nt 12 W 659 
Old Garb Stope ~111 0,998 
Carb Dump 25,507 
St 140 Carb 8 E 977 
St 440 Garb 8 E 1,5138 
St 900 Garb 8 S 6,352 
St l.400 Carb, 8 E 2,086 

4-8,530 tons 
([$7.920/ton 
$384,352 ~ross Value 

TUNGSTEN ORZ IN1TENTORY: 

ADVANCE 
17.6 fathons 
69.9 fathoms 
39.9 f9.thoms 

15.4 feet 
28.3 feet 

)0.2 feet 

VALUE PER TON 

$ 5.783 
4.790 
4.601 
4,.943 
4.418 
9.586 
4.914 
7.654 

10.914 
15.156 
15.397 

Rs 400 Ida 14 E 112 Tons@ $J2.50 $3640 Gross Value 

ORE TRAMMED f. Car factor 1,3064935 tons/car 

TONS P"Sr!CIDT~ 
St 140 carb 8 E ~ 4-.22<( 
St 440 carb 8 E 183 9.10<( 
St 600 carb 8 E 52 2.58~ 
St 800 Garb 8 E! 660 32.81~ 
St 900 Carb R E 602 29.92'< 
St 1100 carb 8 E 125 6.21( 
St 1400 C arb 8 '! 305. 15.16( 

~ tons 100.oo« 

Daily Avera~e 67.07 tons/day , 
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CHEV 019263 

Tons of Waste ~orted 
Percent of trammed ore 

ORE '.11ILLED: 

275 tons 
13.67( 

Ore Value 
Tonnaee 
Perfoa '!'o Date 

Carb 

~u $35 
"g 90¢' 

1737 

Pb J.4.000¢' 
'Zn 10.286¢ 
CU 29.700¢' 

1i-ross 
~Tet (684'f.) 

MILL OPERATION 

7001 

Per!oa: 
Gross Net 

$26,642 $18,117 

Assays 
Ger6onero 
Assay 
n:ou 
2.242 
3.130 
1.443 
0.167 

To !Sate 
Gross Net 

$106,644 $72,518 

vaiue 
to.595 

2.018 
8.764 
2.969 
0.992 

$15 .JJB 
$10.430 

Ball Mill Grinding Time 345.75 hr. 46.47( Efficiency 

CONCENTRATES: 

Lar 
172 
173 
174 
175 
176 
177 

GROSS PAY?OLL 

May 1-15 
May 16-31 

D~Y WEIGh"T 
37,112 
33,780 
36,337 
35,614 
33,104 
32,220 

208,167 lbs. 
104.0835 tons 

$4,539.36 
$5,309.15 
$9,846.51 

NET RETURN 
J 2,023.19 

1,757.92 
1,906.93 
1,907.87 
1,679.08 
1,448.67 

$10,623.66 

, 



OPE~ATING R~POR'!' J'UlfE 1~54 

P~ODUGTION TONS ADVANCE 

St 900 Carb 9 ~ 1386 62.7 fathoms 
~t 1400 Garb q ~ 204 14.1 fathoms 

miro-tons 

DEVELOP~T 

RAISES 
St 440 C9.rb 8 E 19 9.6 feet 
St llOO Carb 8 E 39 16.2 feet 

DRIFTS 
St llOO Carb 8 E 17 1.0 feet 
(Drift over Pillars) 

~tons 

TOTAL ORE MINED ~ tons 

ORE I~TTORY TONS iTA.LU'S PER TON 

St 610 Ida 12 ',,T 503 $ 5.823 
St 310 Ida 12 '-! 257 4.309 
St 300 Ida 13 •,r 42A 4.820 
<:!t 1 1:1ut 11 W 175 IJ..996 
St 940 1:1ut 12 •,r 659 4.442 
01d ".'!!.rb Stope i:itu q 1 oq8 9.715 
Garb Dumn 2'5,507 5.000 
St 14.0 Carb 8 E 965 7.167 
St 440 i::arb ~ E 1,221 11.085 
<:!t 900 Carb,A E 6,967 15.396 
St 1400 i::arb 9 ~ 2,208 . 15.598 

~8,889 tons 
@$8 .129/ton · 
$397,429 G!'()SS Value 

TmTGSTEN ORE I~TORY: 

Rs 400 Ida l4 E 112 Tons@ i32.50 $3640 Gross ~ralue 

ORE TR AMMEI)'j:· Car factor 1.1742673 tons/car 

TONS P~RCENT 
St 140 Garb 8 E ~ 1.34% 
St 440 Carb 8 E 386 43.04~ 
St 600 Garb 8 E 29 J.2)( 
St 800 Carb 8 E 35 3.90< 
St 900 Car~ 8 E 271 30.21( 
St 1100 ~arb 8 E 82 9.14'.( 
St 1400 Carb 8 E 82 9.14( 

ffl tons 100.00< 
,_ -- Daily Avera~e 35 .88 tons/day ~ 

,. 

CHEV 019264 
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CHEV 019265 

Tons of waste S~rted 
Percent of trammed ore 

ORE MILLED 

269 tons 
9.71( 

Ore Value 
Period To Date 
l'.'rross ~et Gross Net 

--;:.· 

Tonnar 
?erlo 

C4rb H!o 
"4rribe~ 1692 
DU!'!~ ~ 

to Date 
1':!11 
1692 
~ 

s~ 
.$10,605 
$23,239 

$3"301 $~7·9 $'5'r,109 
$7,212 $ 10 605 $ 7,212 
$15,803 $129:893 $8H,J21 

Au $35 
All go~ 
Pb l.4.106¢' 
Zn 10.96o}t' 
cu 29.700¢' 
· Gross 

Net ( 68'<) 

MILL OP:::RATION 

Assavs 
Carbonero 
Assay 
u;crrr 
2.242 
3.130 
1.443 
0.167 

value 
~5 
$2.018 
$S.A30 
$3.163 
$0.992 

$15.598 
$10.607 

Garribeau Du.'TlP 
Assay Value 
u.007 ~2 
0.982 Oo984 
00974 $2.748 
o.1323 $1.804 
0.101 !~:~§g 

$4.262 

Combined 
Ass av Ve.lue 
u:urtr Jrr:J,o 
1.390 $1.251 
1.672 $4-717 
1. ,J24 $2. 245 
0.122 $0.725 

$9.289 
$6 .316 

Ball ~111 Grinding TL~e 475000 hro 65o97~ Efficiency 

CON~TRATES 

LOT 
m. 
179 
180. 
181 
132 
193 

GRoc::s PAYROLL 

June 1-15 
June 16-JO , •. ~-\ :-~.., 

.. ·.·-.; 

DRY '..fEIGHT 
34,317 
36,635 
35,500 
36,593 
33,218 
27,752 

204,015 lbs 
102.0075 tons 

NET RETTRN 
.f!l 1,495.85 

1,652071 
1,171.31 
1,354.21 
1,368.36 

909.67 
$ 7,9;,2.14 
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CHEV 019266 

JPERATING REPORT JUtY 1954 

ORE MINED: 

~t 900 carb 8 E 
~ t 1400 Garb .9 E 

ORE INV~''!.'ORY: 

366 
409 
77'5 tons 

TONS 

St 610 Ida 12 W 503 
~t 310 Ida 12 W 257 
St 300 Ida 13 W 428 
St 1 ~ut 11 W 175 
St 940 ~ut 12 w 659 
Old Garb Stope Fill 9998 
Carb Dump 25,507 
St 140 Car1::l ,9 :? 845 
St 440 Carb 8 E 811 
St 900 carb 8 ~ 6,509 
St 1400 Garb 8 ~ 2,355 

4a,047 tons 
@$7. gS4/ton 

$383,608 Gross Value 

T:.:NGSTEN ORE INV3NI'0RY: 

Rs 400 Ida 14 E 112 Tons@ $32.50 

ADVANC!i: 

26.J fathoms 
28.7 fathoms 

VALUE PER TON 

$ 5.814 
4.804 
4..816 
4.992 
4.438 
9.699 
4.985 
7.735 

11.040 
15.396 
14.337 

$3640 rrross value 

OE3 TRAM"1ED: /jar Factor 1.1742673 tons/car 
( _A_V • Jan.-~ay Factor) 

St 140 Carb 8 E 
St ~g Garb 8 E 
St Carb g E 
~t 900 Carb 8 E 
St 1100 Carb g E 
~t 1400 Garb 3 E 

Daily Average 

W.d.SHING PLANT: : -

Tons of •,r11ste Sorted 
Percent of trammed ore 

TONS 
120 
410 

13 
824 

12 
262 

mi:r tons 

71.J tons/day 

226 tons 
13. 77';{, 

PERCENT 
7.31<( 

24.99( 
0.79,i; 

50.211 
o.73i 

15.g7<( 
1oo.od% 



.. 
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CHEV 019267 

OBB KILLED 

carbonero 
carr1beau dump 

AU tJ.5 
Ag 90¢ 
Pb l4.00¢ 
Zn 11.00¢ 
CU 29 .. 70~ 

Grose 
lfet· (68() 

MILL OPERATION: 

Value 
Period 

To Date Gros& Wet 
$15,918 

To bate 
Per!o 
1506 
1008 
~ 

9 317 $23,409 
2100 I 2,62a 

1T,m 26,037 
I 1,1a1 11,105 

Grou 
tl.42,687 I 1~,233 1$ ,920 

let 
$97,027 I a,999 
106,026 

ASSAYS 
Carbonero Ore Carribeau ~ 
~ va!ue !!!!Z. val.ii 
cr;oI7 Im m to.oto 
2.242 2.018 U.)82 0.344 
J.lJO 8.764. O.l4l 0.395 
1.443 $J.l7S 0~604 1.329 
0.167 $0.992 0.079 ,g·.igl $15.544 

$10.570 1.714 

Combined 
~ Value 
'O':'Oil $--c:)8'5 
1.4,92 1.343 
1.932 5.410 
1.107 2.435 

. 0.132 ~ 

I 1:043 

~all ~111 ~rinding Time 557.00 hr. 74.87~ ~fficiency 

CONCEli'I'RAT~ 

LOT 
~ 
195 
1R6 
187 
18~ 

GROSS PAYROLL 

DRY WEIGHT 
3l,574 $ 
32,703 
3l,A76 
39,474 
65,065 

200,692 lb. 
100.346 tona 

July l -·15, 1954 
July 16-31,. 1954 

,.-

NET RE'l'l:TRN 
$1)42.41 

1183.04 
1095.17 
1966.JS 
28~.69 

$8,. 1.66 

t4,902.27 
,~,~86.15 , 88.4,2 

SILVER B'8LL 'filJBS- COMPAff 

a.di.~ 

, 
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CHEV 019268 

ORE MINED: 

PRODUCTION: NONE 

DE7EI.OPMIDrT: NONE 

ORE INVSNTCRY: 

St 610 Ida 12 'J 
St 310 Ida 12 W 
St 300 Ida 13 "ti 
St 1 But ll W' 
St 940 But 12 W 
Old Garb Stope Fill 
Carb ~ 
St 140 Carb 8 E 
St L.40 Garb 8 E 
St 900 Carb 8 E 
St 1400 Carb 8 E 

TL'NGSTEI-T ORE INVEN"roRY: 

503 
257 
428 
175 
659 

9,998 
25,507 

845 
au 

5130 
976 

45,289 tons 
®$7.580/ton 

$343,272 Gross Value 

VALUE F.::..'i. 'IDN 

J 5.820 
4.807 
4.818 
4.996 
4.Ww. 
9.7ll 
4.996 
7.755 

ll.068 
15'.432 
14.373 

Rs 4.oo Ida 1h. E ll2 Tons @ ii,32.50 i364o Gro5s Value 

ORE TR.Al!,I-'.ED: Car Factor l.25JOh67 tons/car 
TONS 

ST 900 Carb 8 E U7°9 
ST J.400 Carb 8 Z 1379 

~ tons 

Daily Average 

WASHING PLA..i'IT: 

106 .08 tons /day 

Tons or aiste Sorted 252 tom 
Percent of trammed ore 9.14% 

ORE HILLED: :ta1ue 
To~ ~riod 
~ ·ro Date Gross 

Carbonero 2506 ll,823 :~,023 
Ca.ITibeau Dump --· J:~r ~ ' 

;tii,023 

Net 

PERCENT 
50.00:t 
50.00% 

100.00% 

1~o :Sate 
Gross 

$27,897 $183,710 
, l3z2B 

;27 ,397 1.1.96,9 

net 
.n2u,n4 
l. 8i999 
;:I.JJ,923 
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CHEV 019269 

Au $35 
Ag 90¢ 
Pb 14.058¢ 
Zn 11.000¢ 
Cu 29.700¢ 

Gross 
liet (68%) 

MILL OPERATION: 

Ball Mill Gr:inding Time 549. 70 hr. 

COUCENTRATES: 

LOT 
m 
190 
191 
192 
193 
194 
195 

DRI WEIGHT 
36,229 
38,106 
39,559 
34,559 
40,535 
36,065 
72,089 

297,142 lb. 
148.571 tons 

Carload Zinc Lot. No Retu.-n Yet 

GROSS PAYROLL 

August 1-15 
August 16-31 

CORRECTION FOR JULY REPORT: 

MILL OPERATION: 

$4,lli.7.96 
$4,429.52i 
$8,577.50 

73.88% Efficier.cy 

NET RETURN 
J 1639.22 

1898.85 
1761.09 
1574.ll 
2117.74 
1877.36 
3847.09 

®i,915.46 

Ball Mill Grinding 'l'lllB 6o6 .50 hr. 82.52% Efficiency 

-~ ..... ~, 
I 



,-~ .;,;_:·. #. 

~ - ,. 
, o~nm REPORT SEPTEMBER'- 1,~ 

l"ile 

OR~ MINED: 

PRODUCTION~ NONE 

DEVELOP!-IBNT: NOUE 

ORE INVENTORY: 

St 610 Ida 12 W 
St 310 Ida 12 W 
St 300 Id!l 13 W 
St 1 But 11 W 
St 946 But 12 W' 
Old earb Stoue Fill 
C11:r-b. Dump . 
St 140 Cub ,9 E 
st 440 C!Prb 8 E 
St 900 Carb 8 B 

TTTNGSTEN ORE INYBfl'ORY: 

503 
257 
428 
175 
659 

9,998 
25,507 

845 
811 

3,594: 
4.2,777 tons 
@ $7.317 per ton 
Gross Value$3l.3,020 

$ 5.895 
4.843 
4.851 
5;056 
4.477 
9.889 
5.135 
7.984 

11.406 
15.875 

Rs 400 Ida 14 E 112 tons@ $32.50 $3640 aross Value 

'\, 

CHEV 019270 

ORE TRAMMED: car F&ctor 1.1264573 tons/car 
Tona Per Cent 

st 900 ca:r-b 8 ~ 
St l400 C~:r-b ,9 E 

1,536 
976 

2,512 tons 

Daily Ave rage 

WASHING PLANT : 

96.62 tons/ day 

--
Tons of Waste Sorted 319 ton• 
Per Cent or trammed Ore 12.70( 

ORE MILLED: 

Carbonero '.'-!ine 
C!!rrlbe.au Dump 

Tnnag• 
Pe?"iod 
2,193 

2,193 

Orosa 

'l'• Date 
i4,016 

2,700 
16,716 

Net ( 68() 

Period 
Gross 
~39 

$4.0,239 

ASS.i\YS 
Carb-..,nero 

6 ·1~ 0 
2.~19 
3. 88 
1.542 
0.158 

Vdu.e 

Net 
$2.7,363 

$2."7,363 

Ore 
Value 
n:Ii55 

2.086 
11.351 

J.518 
o.9tt9 

$18.3 9 
$12.477 

61.15" 
38 .El5'( 

lOO.OO% 

To Date 

. . - . 
_ . .,...,~:~~ ~-· ·. ··,-~---

Ket 
fflz,281 I s,999 

161,286 



,. 

CHEV 019271 

~ OPERATION: 

~all ~ill Grinding Time 590.91 hr. 82.07( Efficiency 

CONCENTRATES: 

Let DrT Weight 

14>6 32,508 
19J 38,314. 
19 41,660 
199 40,046 
200 38,013 
20.1 37,318 
202 36,080 
203 40,411 
204 ~,705 

3 ,055 lbs. 

172.0275 tons 

Zinc·-?i•t 2 Apr. 8, 1954 50.6675 tons 
(not previously reported) 

Zinc Lot 3 Sept.26, 1954 55.4815 tons 

'1ROSS PAYROLL: 

Sept. 1-15 
Sept. 16-30 

Net Return 

$2,021.44 
2,029.90 
2,424.82 
2,352.44 
2,225.12 
2,228.49 
2,231081 
2,380.47 
2,367.1, 

~20,261.6 
-41.09 Less 

$20,220.55 base labor 
charge 

$1,021.07 

$ 60.14 

SILVER BELL MINES COMPANY 
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Ol'SHATING REPORT OCTOBER 1954 

ORE MINED: 

Production: Non• 

Develonment: None 

File. 

"?E INV~TTORY: TONS 

503 
257 
428 
175 
659 

VALUE PER !Q! 

St 610 Ida 12 W 
St 310 Ida 12 W 
St 300 Ida lJ W 
St 1 But 11 W 
St 940 But 12 W' 
Old Carb Stope Fill 
carb Dump · 
St 140 carb 8::: 
St 440 Carb 8 E 
St 900 Ca.rb 8 E 

TTJNGSTEN' OP.E INVENTORY: 

9,998 
25,507 

845 
811 
~ 
~ tons 
12 $6.q29/ton 
$2~0/329 !"J.ross Value 

$ 5.938 
4.863 
4.869 
5.086 
4.497 
9.981 
5.211 
8.119 

11.604 
16.127 

Rs 400 Ida 14 E 

.Q!!! TRAMMED: 

112 tona ~ $32.50 $3640 rrross Value 

St 900 Garb 8 E 
TONS 

2,250 tons 

Daily average 86.5 tons/day 

WASHING PLANT: 

Tons of waste sorted: 
Per Cent of trammed ore: 

~ MILLED: 

Carbonero Mine 
Garr!beau Dump 

Au $35 
Aa,; 90~ 
Pb l.4.965¢ 
Zn 11.500¢ 
r,u 29,700¢ 

'\ . 

CHEV 019272 

Tonnag9 
Period 
1,968 

r.m 

To Date 
15,984 

2,100 
18,684 

Gross 
Net (68() 

2B2 tons 
12.53~ 

Period 
l'rross 
~00 

$32,500 

Value 

Net 
'22,100 

$22.,100 

Assays 
Carbonero Ore 
Assa~ Yalue 
0.01 t~o 
2.148 1.933 
3.415 10.221 
1.,338 3.077 
a.1s1 a.9M 

$16.s 
$11.230 

PER CENT 
100.00( 

To Date 
Net 
$174,387 
$ 8,99g 
$183,386 
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CHEV 019273 

MILL OPERATION: 

B~ll Mill Grinding Time: 558.25 hr. 

r:ONCENTRATES: 

75.03( Efficiency 

GROSS PAYROLL: 

Oct. 1-15 
Oet. 16-31 

LOT 
~ 
206 
207 
208 
209 
210 
211 
212 

DRY WEIGHT 
39,984 
3q,4a5 
37,964 
32,349 
38,479 
33,762 
33,541 
37,658 

293,22~ l'bs. 
146.611 tons 

NE!' RETURN 
$ 2,333.69 

2,450.02 
2,269.01 
1,747.76 
2,047.60 
1,768.68 
1,932.78 
1,982.57 

$16,532.11 

SILVER BELL MINES COMPANY ---



-:-~,.. ., .. 
OPERATING REPORT NOVEMBER 19~ 

?1le 

ORE MINED: --- The last day worked at the Carbonero Mine was Nov. l 7, 1954.. 

Production: None 

Develoument: None 

0 P~ INV~NT OR'!: TONS VALUE PER TON 

~t 610 Ida 12 w 503 $ 5.942 
~t 310 Ida 12 w 257 4.865 
~t 300 Ida 13 1,T 428 4.871 
st l °9ut 11 w 175 5.089 
St 940 But 12 '{ 659 4.499 
Old Garb Stope ?111 9,999 9,988 
Carb Dump 25,507 5.218 
St 140 Garb 8 E 84.5 8.131 
St 440 G~rb .9 E 8ll· 11.621 
St 900 Carb 8 E w;ffi 16.149 

tons 
@ $6.692/ton 
$264,180 rJross Value 

TUNGSTEN~ INVENTORY: 

Rs 400 Ida 14 S 

ORE TRAMMED: 

112 tons@ $32.50 $3640 ~ross V~lue 

TONS 
St 900 carb 8 E r;os'o tons 

Dai.l T Avers.Ile 
V -

75.0 tons/day 

Tons of waste sorted: 
Per cent of trammed ore: 

ORE MILLED: 

Carbonero Mine 
Carribeau Dump 

Au $35 
Ag 90¢ 
Pb 15.000¢ 
Zn 11.500¢ 
cu 29.700¢ 

Tonna11:• 
Period To Date 

917 16,901 

917 
2,700 

19,601 

Gross 
Net (681() 

133 ton• 
12.67<( 

Period 
r.ross 
$13,981 

$13,951 

Value 

Met 
$ 9,507 

i 9,507 

ASSA~S 
Carbonero Ore 
Assa..- Value 
o.01~ $0.630 
l.708 1.537 
2.786 8.358 
1.676 3.855 
o.J.4,6 --9...&fil ·~ t10.368 

PER GENT 
100.00¥, 

To Date 
Gross 
$270,430 
11J,2iJ 

253,6 3 

\ . 

CHEV 019274 

Net 
$183,894. I s,999 

192,893 
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~ OPERATION: 

Rall Mill Grinding Time 221.75 hr 30.8()( Efficiency 
The last day the mill operated was Nov, 20, 1954. 

~'.;!i8ENTRATES: 

GROSS PAYROLL: 

,. 

CHEV 019275 

Nov. 1-15 
Nov. 16-JO 

LOT 

213 
214 

DRY WEIGHT 

38,267 
39,035 
77,302 lbs. 
JA.651 tons 

iJ,371.63 
,2,Li.22 .28 
:::iS,193.91 

NET RETURN 

SILVER BELL MINES COMPANY --

., 
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TO: H. M. Rainey 

FROM: 

Memorandum 

un1@n 
MOLYCORP 
Lnt. An~r.t~ 

September 5, 1980 

In Reply Give No. 
MEA-80-141 

Reclamation Costs at the 
Ophir, Colorado Prooerty 

In response to your request of September 4, 1980, I have prepared 
the following rough estimate of reclamation costs at the Ophir, 
Colorado property. 

The area of immediate concern is the mill tailinas. I estimate 
initial reclamation will be approximately $100,000 and annual 
maintenance will be about $5,000 per year for two to five years 
until the ponds are stable and self-sustaining. 

The State of Colorado is studying methods for controlling discharae 
from Carbonaro mine. Although we are not currently under any 
obligation to control the discharge or reclaim the damage caused by 
it, the potential exist that we may be forced to deal with the 
problem in the future. A rough estimate of cost associated with 
stabilizing the steep side cuts in the gulch caused by the Carbonaro 
mine wash-out of a few years ago is $50,000, but may well be many 
times this amount. I do not believe we can effectively control the 
actual flow. 

I am not familiar enough with the other properties to venture a guess 
of what may be required. 

If you have any questions about the figures supplied, please contact 
me. 

NK:jb 

-. -- -.- .,-
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Union Oil Company of California 

un1~n In Rect v G rve No. 

MEAS0-112 

June 30, 1980 

To: B. M. Rainey 

From: Noel Kura/ 
OPHIR, COLORADO: MILL TAILINGS 
& CARBONARO MINE WATER DISCHARGE 

On June 25 and 26, 1980, I made a visit to the Ophir, Colorado 
property. The site visit was to observe the mill tailings and 
the water discharge from the Carbonaro mine. 

Ochir Mill Tailings 

Conditions agreed to in the Ophir National Pollution Discharge 
"Elimination System (NPDES) permit for the tailings, originally 
obtained by Silverbell, called for reclamation of the Ophir 
mill tailings. Molycorp assumed the NPDES permit when it 
acquired the property. 

The mill tails were reported by Les Smith to cover about 3 acres. 
I would estimate that the tails actually affect 10 to 20 acres. 
The sides (dams) are composed of a medium sand, with a soil ph 
of about 4-6. Some shrubs and grasses are growing in a few acres. 
The center of the main tailings pond is composed of fines (similar 
to clay in textur.e) and have a pH of (4. No vegetation was 
observed growing on the main tailings. On the lower tails, some 
grasses, shrubs, and aspens were observed to grow in soils of 
pH <4. Water ponded on the lower tails with a pB <4 has some 
vegetation (possibly a type of rush) growing in it. 

I suggest the following reclamation activities be implemented: 

1. Have a reclamation specialist make a site visit 
and make reconunendations for possible reclamation 
work. This should be done immediately. Estimated 
cost is $2000. 

2. Establish a series of plots to test the recommended 
reclamation methods. This should be implemented this fall. 

3. Determine the best method and complete reclamation. 
This should be done in one to two years, 

. lo•• I • " ~ 1, r 'I ~ -. :, , c-• 1 '< • J 
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Ophir,. Colorado: Mill Tailings 
& Carbonaro Mine Water Discharge 
June 30, 1980 
Page Two 

Carbonaro Mine 
Early.this month Les Smith was contacted by the Forest service 
(F.S.) regarding water discharging from the Carbonaro mine. 
The Fish and Wildlife Department had contacted the F.S. about 
making fishery improvements on the South Fork of the San Miguel 
River. Proposed improvements on the South Fork would include 
stream bed improvements and tree planting. However, the Carbonaro 
Mine discharge water periodically causes large amounts of silt 
to enter the river suffocating fish. The F.S. wanted to see if 
a means to stop this silt discharge could be found. 

Les Smith was contacted independently by the Regional Planning 
Commission (Region 10) which is involved in a study with the 
Colorado Department of Health to identify water quality problems 
associated with abandoned mines in Colorado. From this study 

.mitigation plans will be developed and funds sought under a 
Federal program to clean up abandoned mines. · 

Les Smith and I arranged to meet with the two groups to discuss 
the problem and tour the Carbonaro Mine area on June 27. The 
following individuals were in attendance: 

l. Floyd Howard - Norwood District Ranger: 
2. Dick Cook - Norwood District Ranger; 
3. Jerry Hodges - Norwood District Ranger: 
4. Keith C. Kepler - Water Quality Program Director, . 

District 10, Regional Planning Commission; 
5. Don Simpson - Water Quality Control Division, 

Colorado Department of Healt.~; 
6. Chris Crandell - McLaughlin Industrial Waste Engineers 

(Consultant for the study); 
7. Tom Hale - San Miguel county commissioner; 
8. Les Smith - Molycorp; 
9. Noel Kurai - Molycorp. 

The problem ap.pears to be that the Carbonaro Mine discharges to 
a very steep mountain side composed of loose gravels and silts. 
The mine water along with water from other natural sources, has 
cut a deep gully into the mountain side. The steep sides of 
the gully continuously erode into the creek causing a high silt 
load. A few times a year, failure of the gully walls causes the 
discharge to be temporarily dammed. The dam fails and an unusually 
large amount of silt enters the main river, resulting in fish kills. 
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Ophir, Colorado: Mill Tailings 
& Carbonaro Mine Water DMscharge 
June 30, 1980 
Page Three 

Chris Crandell took samples at the Carbonaro Mine water discharge 
and he informed me that samples were obtained at several locations 
downstream. Additional samples will be obtained later this 
summer and again this fall. Analysis will include metals, 
suspended and dissolved solids, conductivity and pH. 

Certain flaws were observed with the sampling method used by 
the consultant. These flaws include: 

l. pH was not measured on site, pH of the water varies 
with temperature and may change rapidly once the 
water is removed from its source; and 

2. the water was not filtered prior to acidifying it, 
metals present in the silt or sand particles will be 
dissolved and erroneous concentrations detected. 

The FS has decided to wait until the Department of Health completes 
its study and makes its.recommendations before implementing fishery 
improvements. The study should be completed this winter and the 
recommendations completed next spring. 

I recommend the following actions: 

1. begin a water sampling program immediately; 
2. follow the work being done by the Department of Health; and 
3. share information and become involved with development 

of Department of Health recommendations. · 

The estimated cost of water analysis would be about $1500. 

Sumrnarv 

The following actions should be taken this year: 

·L Have a reclamation specialist take a look at the Ophir 
mill tailings and recommend reclamation measures; 

2. Begin testing reclamation methods; 
3. Begin a water quality study in the Carbonaro and Ophir area. 

The cost would be about $3500 to $5000 this year. we should begin 
work immediately since it should all be completed before winter. 

NK/st 
cc: Walt Garza 

Bill Moran 
Gene Lindsey 
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Memorandum {,!:'-://- 7"J 
Union Q,1 C,,,nr,1ny nt C::,thfmn,a 

tU101 n ®n 
06 April 1979 

TO: E. H. Lindsey 

FROM: 

SUBJECT: 

W. G. Zinn/}}' 

Ophir, Colorado 

Attached please find a memo from flark Koestel and Gordon Gumble on our 

.understanding of the Ophir property, San Miguel, Colo. As you wi 11 read, 

the Ophir properties are a real nightmare and a decision is needed very 

soon as to what will be done on the disposition of these prooerties. It 

is ·my opinion and recornnendation that we dispose of the Ophir properties 

by dropping claims on ·which we can legally do so and negotiate, or if 

necessary, purchase our way out of the option claims. Negotiations could 

follow the basic outline in Koestel's and Gumble's memo, e.g., Item II, 

page 1. I believe you indicated that Gene Sanders would be willing to 

take on any of the old Silver Bell properties which Minerals Exploration 

Company would wish to drop? This possibility would be another way out 

of the Ophir problem for us. At any rate, a decision must be made on 

this matter within the month or major problems with potential assessment 

work wi-11 occur. 

I would appreciate your expediting this matter and notifying me of the 

outcome at your earliest convenience. 

WGZ:sg 

cc: W.H.Garza 
W.R.r-:oran 
H.r-1.Rainey 

attch. 

I..• V • '•' ... , .... fl O I'"' 11 'lo • 
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06 April 1979 

TO: ,, 
"'1Z.-

FROM: 

SUBJECT: 

E •. H. Lindsey 

W •. G. Zinn a~;,­
Ophir, ca16rf~~ 

l,.. EHL Attached please find a rremo from f.tark Koestel and Gordon Gumble on our 

understanding of the Ophir property, San Miguel, Colo. As you will read,. 

the Ophir properties are a real nightmare and a decision is needed very 

soon as to what will be done on the disposition of these proaerties. It 

i,s my opinion and reconmendation that we dispose of the Ophir properties. 

by dropping claims on ;which we can legally do so and negotiate, or if 

necessary, purchase our way out of the option· claims. Negotiations could 

follow the basic outline in Koestel 's and Gumble'·s memo, e.g., Item ff,.·· 

page 1. I believe you indicated that Gene Sanders would be willing to 

take on any of the old Silver Bell properties.which Minerals Exploration 

ColJl)any would wish to drop? This possibility wo·uld be another way out 
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of the Ophir problein for us. At any rate, a decision must be made on 

this matter within the month or major-problems wi.th pote~tial assessment 

work will occur. 

. -:·<· ~-< . .::t • . ;:-~·:d;-:~l-:, . . . 

I woul d',_agpi~fat.e}yq;ur expediting this matter and notifying me of the 
. =~~:·Ji.-~t);.~·:4.: '. {+."/}>=-~t: .. 

outcomer atj!()~r."",·eafl.iest convenience. 

:<:;,:;Htt]tf t .::: ,~ 
WGZ:sg. 

cc: W .H .Garza· 
W.R.Moran 
H .M.Rainey-

attch. 

•Oftllit I - 011'141 (11t•v. , .. .,., "'"'NTIED IN u.s.A 
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TO: 

FROM: 

W. G. Zinn . ,. I 
./,;,. '.J 

G. E. Gumble and M. 

Memorartdur 
un,on 011 Company Calitornia 

un1~n 

SUBJECT: Ophir, Colorado 

The Ophir, Colorado property has been the subject of a recent rtinerals 
Exploration Company geological report, as well as numerous recent discus~ions. 
An unfavorable geological setting augmented by a complex, problem riddled 
land status and potentially expensive environmental comr.1itments make it 
advisable to relinquish this property as soon as possible. Recent conver­
sations with yourself and others have formulated the following suggestions 
to facilitate relinquishment: 

1. Since E. H. Sanders, the former owner of Silver Bell Industries, 
Inc., has expressed an interest in acquiring any portion of the 
Ophir property that we do not want, the simplest course of action 
would be to give everything back to him. Hopefully, he 1'/ould not 
only take it back, but would also take over the outstanding pron­
erty payments . 

2. The inherited cornP1itMent of property payments to Baumgartner, 
Belisle and Pullman could possibly be dissi~ated by offerin~ them 
a substantial fraction of the outstanding payments as inducement 
to allow us to immediately return their properties. Should this 
course of action fail to interest them, we could offer an addi­
tional bonus of the remaining unpatented claims, rather than simply 
dropping them. Finally, if the foregoing inducements fail, 1-1e 
should seriously consider.giving them all of their outstanding 
payments as a single advance payment and return their orooerty. 

_ In this case, the remaining unpatented claims should be drop~ed 
and the remaining patented claims retained. 

If commitments to Baumgartner, Belisle and Pullman cannot be severed, we may 
have to conduct a minimal 1979 field 9rooram desi~ned to satisfy assessmP.nt 
requirements. Any minimum program should assume the western block of erratic­
ally distributed unpatented claims will be dropped. The millsite on which · 
Les Smith's buildings are located may have to be retained. The unoatented 
eastern block of claims that we may be committed to do assessment work on 
includes 37 "Ruth" claims, 93 "Ophir" claims, 8 "Black Jack" claims and 5 
"Arrow Head" claims. All 143 of these claims would require a minirr,um expen­
diture of $14,300. We control several ~roups of unpatented claims in the vici­
nity of the Carbonero mine that are adjacent to the eastern block and could be 
validated for another year at an estimated cost of $2,700 - bringing the total 
1979 expenditure to $17,000. 

In spite of the Ophir property's low potential for significant mineralization 
we should design an assessment l'iork program that would contribute as much as 
possible to our further understanding of the property's geological setting. 

' .. .., ' •.1 , ...••• ~ 0 , ... ~.--.... 
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Ophir, Colo. -2- 4/4/79 

Evaluation of the molybdenum and precious metal potential of the property 
could then be enhanced. Therefore, the following work should be considered 
for inclusion in a minimum 1979 field program: 

l. Geological mapping and geochemical sampling in the area between the 
New Dominion mine and Carbonero millsite. In addition to rock chip 
sampling, certain areas could be soil sampled using a close interval 
grid designed to detect base metal - precious metal veins which strike 
east-west. 

2. Geological. mapping and geochemical, as well as channel sampling of 
the middle level of the New Dominion mine which is accessible. 

3. Geological mapping and geochemical, as well as channel sampling of 
the upper level of the New Dominion mine which is dry and accessible. 
In this case.it would be necessary to set timbers in many areas with 
loose ground and perhaps remove some amount of fallen rubble. 

4. Geological mapping and geochemical, as well as channel sampling of 
the lower level of the New Dominion mine. In this case, the portal 
is almost completely collapsed and woul-0 have to be opened and reha­
bilitated. Since the lower portal is discharging water, discharging 
effluent would have to be dealt with and the ribs may require exten­
sive cleaning. A discharge permit requiring up to 90 days for approval 
may also be necessary. The lower level is a north trending cross-cut 
and it may not yield as much information as suggestions 2 and 3. 

5. Geological mapping and channel sampling of the lower level of the· 
Silver Tip mine. This would require extensive cleaning of the ribs 
which might involve a discharge permit since the mine is very wet and 
there is a constant discharge of water from the portal. 

6. Geological mapping and geochemical, as well as channel sampling of 
the upper level of the Silver Tip mine. The upper portal is collapsed 

.and discharging water. Entry would probably require about the same 
amount of work as the lower level of the New Dominion mine (described 
in suggestion 4). 

7. Drill an 850 foot core.hole near the New Dominion mine or the Carbonero 
millsite. If these sites are discovered to be legally unacceptable, 
then a site east of the Silver Tip mine could be selected. 

Rather than utilize our staff evaluating a property with relatively low potential 
it would be prudent to hire a contractor to accomolish the necessary assessment 
work. If a contractor is chosen to do the work, then one or more drillholes would 
probably constitute the most expedient 1979 program. 

Before the exact nature of the work to be included in any 1979 Ophir field pro­
gram can be determined, we must first learn exactly where the work can be execu­
ted. There are, unfortunately, a number of unknown variables concerning or re­
lated to the land status. They include, but are not necessarily limited to the 
following: 

1. The area between the New Dominion mine and Silver Tip mine is geologic­
ally the most -interesting and shoul~ be 1-1here we concentrate additional 
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work. ·However, this is the area where we have the least control of 
the land. The claims we do control are probably not legally contigu­
ous with the main eastern block because of the location of the patented 
"Parnell" and "Iron Spring" claims. Knowing whether or not this area 
is contiguous with the main eastern block is crucial. If it is not 
contiguous we must expend most of our efforts in other areas that have 
almost no redeeming qualities whatsoever. · 

2. If the claims near the New Dominion mine are not considered to be con­
tiguous with the main eastern block, then numerous similar isolated 
blocks almost certainly exist south of the Ophir townsite. Proper 
validation of these blocks or claims could be a serious problem because 
their locations are extremely difficult to establish. Drilling, with 
the possible exception of a "pack sack" drill, would probably not be 
a feasible method for executing a work commitment. 

3. The lower and upper portals of the Silver Tip mine,·as well as most 
of -the lower cross-cut are probably on Pfizer Corporation's property. 
Do we have the right to enter the lower and upper portals of the Silver 
Tip mine? An agreement between Pfizer Corporation and Silver Bell Indus­
tries, Inc. reportedly exists that would give us that right. However, 
we should find this agreement - if it exists.· An additional potential 
problem exists regarding the discharge from these two portals. If we 
contaminate the discharge in a manner that causes it to be regarded 
as effluent {requiring a discharge permit), then we will be discharg­
ing onto Pfizer Corporation's property. 

4. While probably not influencing decisions regarding assessment work, 
the location of all the unpatented "Arrow Head" and "Black Jack" 
claims is not firmly established. Existing information should be 
augmented in order to be more certain of their locations. 

5. A special problem with unknown ramifications exists with the "Silver 
Bell" claims overlying valid{?) "Ophir" claims in the southeastern 

.corner of the main eastern block. Do they exist for a particular 
reason or can they be dropped? 

This memorandum has pointed out the kind of assessment work we could de on the 
Ophir property in 1979 and listed some of the unknown variables that might effect 
where the work is accomplished. There are still other factors that could influ­
ence the kind of work we can do on the property. Federal law prohibits using 
geological mapping, geochemical sampling or geophysical surveys to satisfy assess­
ment work for more than 5 years and for more than 2 consecutive years. Assessment 
work records should be checked to determine if we can even use these methods in 
1979. Mapping and sampling underground might be an exception to any rules applied 
to the surface. A determination regarding this possibility should also be made. 
An additional determination should be made regarding the opening, timbering and 
cleaning of the old mines. 

GEG:MAK:sg 
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Memorandum 
Union Oil Campany ot California 

un1en 

TO: 

FROM: 

_sf. . . J "'1rch 1979 

'a! 'U'"" 1/f/i 0r/? 
M.A. Koestel. !nd G. E. Gumble 

SUBJECT: Ophir, Colorado 

Per your request for options on the 1979 field program for Ophir, San Miguel 
County, Colorado, the following list outlines three basic "courses of action" 
that could be followed. Cormients, questions and suggestions follow where 
appropriate. 

I. Considering our geological disinterest in the Ophir pronerty and 
that Gene Saunders has allegedly· said that he would take back any 
claims which we do not want, the simplest course of action would 
be to give everything back to him. However. this may not be 
realistic. 

II. It may be possible to fulfill our conmitments to Randolph Beli4le, 
John Pullman and Franklin Baumgartner by paying them 2/3 of thf­
agreed total purchase price and giving the property back. Thit, ., 
may be a more negotiable plan and allow us to divert our interets-­
to more geologically favorable areas. 

III. If, due to prior colll'll'itments, we do further geological work in 
Ophir, then a minimum field %ogram would be the geological mapping 
and geochemical sampling of e Spring Gulch area and underground in 
the New Dominion and Silver Tip mines. However, these actions alone 
would not fulfil 1 the estimated $30,000 that must be spent in order 
to do next years assessment work. 

In order to accurately determine our legal obligations as to what 
must be done and where, the following is a list of ideas and ques­
tion~ that must be answered before further work can be carried out: 

l. The- exact location of all claims must be determined. Some 
· "": _ _;~ (blocks'?) are believed to be as much as 1,000 feet off. 

,.~-~sts are virtually non-existant. 

~ __ .: >·~ine which claims are patented and which are uni:>atented. 
~;_:$,\, . . J1clteated claims need no work. 

·.-.,~--·· .... 
3. Ascertian the true boundaries of the claims owned by Pfizer, 

Inc. since this is a key piece of land (encompasses the Silver 
Tip mine). 

4. Because of the "piecemea1••, scattered nature of Silver Bell 
Industries. claims west of the Ophir townsite, all of these can 
be dropped. 

5. Further mapping and geochemical samnling may not count as 
assessment·work since a total of 5 years with 2 consecutive 
years of survey-type work (geological, geophysical and/or 

~0'9111111 t - O .. t& (11t•v. 1•7•J ••rNT•D , .. u.a.A 
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geochemical) may have already been done. This is a Federal 
law and must be researched further. This includes work done 
by Baumgartner and Union-Minerals in some circumstances. 

Does Union-Minerals have the legal right to enter the Silver 
. ,Tip mine on Pfizer claims, as is supposedly the case as stated 

in a letter to Melvin Carlson from Pfizer? (The whereabouts of 
this alleged letter is not known.) 

Is the upper level of the Silver Tip mine (collapsed) on 
Pfizer or Silver Bell's claims? Again, boundaries must be 
ascertained. 

rhe minimum number of unpatented claims that we are committed 
to do assessment work on are 37 "Ruth" claims, 93 "Ophir" 
claims, 8 "Black Jack" claims and 5 "Arrow Head" claims. for 
a total of 143 claims ($14,300). 

There are several groups of unpatented claims in the vicinity 
of the Carbonero mine that can be included in the 1979 assess­
ment work of these purchased claims. This could cost an addi-
tional $2,700 for a total of $17,000. · . 

A special problem exists with the "Silver Bell" group inle 
southeastern corner of the "Ophir" claims. These overla the 
already valid 110phir 11 claims. Do they exist for· a specia- _. 
reason or can they be dropped? 

All millsites in the Howard Fork Valley could be kept for 
strategic importance. 

Hust we control the patented "Parnell" and "Iron Springs" 
claims in order to have continuity of our claim blocks? If 
construed to be contiguous, then drilling would validate all 
claims. This also applies to the area south· of the cemetery. 

If our claim blocks are contiguous, can we do geology and geo­
chemistry by the cemetery (geologically the most favorable 
area} to validate all claims? 

Ascertain which millsites belong to Union-Minerals. 

Opening of the Silver Tip- and New Dominion mines counts as 
assessment work. But does the subsequent underground mapping 
and geochemical sampling count when considering the Federal 
limitation of 5 years with 2 consecutive years of survey-type 
work (geological geophysical and/or geochemical)? · 

A fourth category is possible. If as much geological infonnation as possible is 
desired for our money, then in addition to the aforementioned ideas and questions 
that must be answered, others should be considered. 

To assess the molybdenum and precious metal potential further. and to do the 
necessary assessment work for 1979, the following ideas are set forth: 

1. Opening of the collapsed Silver Tip mine. However. the portal is 

i 
i 
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probably on Pfizer's claims, hence pennission must first be obtained. 

2. The effluents from the Silver Tip mine, including the prospective 
opening of_the upper level, will discharge onto land other than our 
own (Pfizer). Therefore, we must first get permission from Pfizer to 
allow-this. Also, pennits must be purchased, which take 90 days to 
obtain. 

3. Stake open ground near the Ophir cemetery. This would require approxi-
mately 5 claims. . 

4. Core drilling of the roost geologically interesting area, which is by 
the New Dominion mine and the Carbonero millsite. A firmer land 
position is desirable and further staking of open ground to the west 
and south is reconmended. 

The entire cost of claim validation could be achieved on just this 
one hole. Assuming an average cost of $20 per foot, a strategically 
placed ·aso. foot hole could validate all contiguous claims. This 
would amount to $17,000. 

5. Grid soil sam~ltng by the Carbonero ~illsite and analysis for Mo, 
Sn, Ag and Bi. Does this count toward assessment? · 

6. Do any of the millsites in the Howard Fork Valley compliment our 
claim blocks to the east? If so, is it legal to re-file the millsite 
that Les Smith's house is·,on? It could be argued that the millsite 
is in support of these eastern claim blocks. 

7. The upper levels of the New and Old Dominion mines could be revitalized 
for safe entry. Shoring of the portal and entire tunnel would validate 
all contiguous claims, provide safe entry for underground ~apping, 
sampling and assessment of precious metals potential, and possible 
cost close to the figure needed for. total assessment work ($17,000). 
This work would require no discharging of effluents since these levels 
are dry. 

8. Opening of the New Dominion crosscut would require a discharging permit 
(90 days for approval), but effluents would be discharged onto our 
claims. 

OTHER THOUGHTS... 

l. An excessive amount of money would have to be spent on geochemistry if 
this were the only means used to do the I979 assessinent work on the Ophir 
property. Therefore, geochemistry in conjunction with mine revitalization 
or drilling is reco11111ended. 

2. A "bare-bones" type approach to this orooerty and its claims would be to 
droo everything except the "Ruth", -nophirN. "Black Jack" -and·-11Arrow Head" 
clafms. A ·drill hole 715 feet deep woulit"satisfy 'the 197-9 assessment on 
these 143 unpatented claims. (assuming approximately $20 per foot=$14,300). 

Whether or not our prior corrmitments will allow us to do this must be 
ascertained. 
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3. For an individual or small mining company, there may exist a precious metal 
potential. East-west vein systems that '~inch and swell II may contain high 
grade pockets of precious metal mineralization. However, for a large company 
such a~ Union-Minerals, this fs not a large enough occurrence to even be of 
consfcferation. 

4. The Ophir property does not appear to be a favorable molybdenwn target 
since silicic-alkalic rocks are not present. Further work is not recom­
lll!nded unless necessary and a rating on a scale from one to ten would prob­
ably be 2 or 3. 

MAK:sg 
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FROM: 

SUBJECT: 

W. G·. ZinrrCibh ~ -___ .. 

Cormnents ~~logical Report ~n- Ophir; 
Gordon E. Gumble and Mark A. Koestel 

.J 
Colorado by 

OMe 
JRMc..:' . 

HIii 
b--11!~--+---.J't 
~E:A=w:=::::~"J 
"'ti· ' 

The attached geo 1 ogi ca 1 report on>the Ophir properties in San Mi gue 1 "-'...L.. .·.} 

County, Colorado represents a thorough geological and geochemical 
reconnaissance study by Gumble and Koestel in a relatively short period 
of time. The properties were inv~stigated and evaluation was made in 
such a manner to determine our future interest in these properties. 
To that end we reconmend that no further geological work be done on 
these properties. We feel confident that the molybdenum potential is 
sufficiently poor that we are recommending disposing of the Ophir pro-
perties. On a scale of 1 to 10, the Ophir properties in the Colorado 
Mineral Belt would fall in the 2 to 3 category for molybdenum. Should 
Los Angeles management wish us to proceed with a further evaluation, 
two programs have been outlined in the report to that end. 

Reference is made to my memo (attached) of 11/8/78 to G.C.Dohm, Jr., 
on the Ophir property consisting of 3 environmental and safety hazards 
for which Minerals Exploration Co. may be legally responsible. To my 
knowledge to date, consideration has yet to be given these hazards. 
We are formally requesting that the responsibilities concerning these 
possible hazards be taken over by :the Los Angeles office. 

It is my belief that the work done on this property by Gumble and Koestel 
represents a quality effort and should any questions arise, either myself 
or the co-authors are available for discussion on any aspect of the 
report. 

WGZ:sg 

.. : •... :·-~:_.;_ -~ 
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Memorandum 
Union 011 Company c. ,,fornia 

un1i>n 
08 November 1978 

TO: G. C. Dohm, Jr. 

FROM: W. G. Zinn Jf.J/y 
Ophir Property,~ Miguel County, Colorado SUBJECT: 

The following is a proposal for work on the Ophir property for 1979 consisting 
of needs for which I am requesting advisory help from the Development Group. 
Several of the contemplated tasks mentioned, stem from suggestions made in 
John Roberts report of 9/18/78 on this property. All work described in this 
memo is made with the assumption that Union Oil acquires the properties from· 
Silverbell Industries. There are six specific projects listed below which 
need our attention in 1979. 

The first item to be considered by Minerals Exploration Company is our 
responsibility for stabilization of the tailings from the Silverbell Mine. 
It is my understanding, based on conversation~ with Mel Carlson and Les Smith 
(Silverbell employees) that Silverbell Industries had an agreement with Colorado­
Utah Power Company to place tailings on the power companys land below the mine. 
Should Minerals Exploration Company acquire Silverbell, we then may be respons­
ible for stabilization of the tails. Typical of old mining camps, the tailings 
are in a deteriorated condition and need attention. In addition, the tails are 
at the headwaters of the South Fork of the San Miguel River where the Haward 
Fork and the Lake Fork join. In my opinion, we should be prepared to take 

, corrective action on the tailings if we are legally liable, and before we are 
required or ordered to do so. 

The second need on the Ophir property has to do with various mining structures 
on the property such as dump ramps and various building sites (the Carbonero 
mill) on company-owned property. These structures are in poor condition and 
pose a hazard to the many tourists who visit the area during the su1T111er months. 
It is suggested that the structures be destroyed to eliminate possible law 
suits against the company. 

Similarly, numerous adits and possibly some shafts exist on the property of 
which some are open or partially accessible. These also pose a liability to 
the company due to the many tourists in the area. It is recommended that after 
geological evaluation these adits and/or shafts be securely sealed to elimin­
ate this hazard and protect the" company. 

The fourth task we believe necessary to evaluate the geological potential of 
the area for a possible molybdenum deposit, is opening of the upper portal of 
the Silvertip adit. We would like this done next year so we can collect geo­
chemical and geological information from the adit. John Rob.erts, on page 11 
of his report, has given us a cost and time estimate to open this adit. 

The fifth item we feel is necessary has to do with environmental considerations 
due to the sensitive area that the claims are in. We feel that to guarantee 
our further exploration efforts in the area in 1979 and later, that possibly 
four permits may need to be investigated and possibly secured. If required, 
these permits should be applied for and approved before any drilling, opening 
of adits or other physical work in related exploration efforts, are done next 
year; . The permits in question are as follows: 

"'011"" I· OJIOU (All:V, l•UI P'._INTEC IN U.S.A. 
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1. A prospecting permit through the Colorado Mine land Reclamation Board. 
2. The EPA, National Pollution Discharge Elimination System {NPDES) per­

mit. 
3. The USFS Plan of Operations. 
4. The Colorado Air Pollution Control Board has recently proposed revised 

air quality regulations, and should be investigated for compliance. 

The last item necessary is for environmental considerations and has to do with 
a base line water analysis program. As you know, Terry Larson started a base 
line water analysis program during this past year in the project area. It is 
felt that this program should be continued and perhaps be expanded to give us 
a sound base for environmental consideration in future years. This program 
will be of particular use for the tailings problem and to monitor change in 
the water in our closing and opening any of the existing adits. 

Realizing the above documentation is very general and needs Los Angeles' 
approval before we mount efforts on any of the six programs, I would appreci­
ate your and your staff's appraisal of the needs and costs to accomplish the 
six projects outlined. In addition, cormients on your group's availability to 
direct or supervise these tasks is also soliched. Possibly a meeting can be 
scheduled to discuss these projects and related problems in the near future 
at your convenience. 

WGZ:sg 

cc: D.T.Arrieta 
F.H.Buchella, Jr. 
G.E.Gumble 
E.H.Lindsey 
W.R.Moran 
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TO:· 

FROM: 

Memorandum 
Union Oil Company of California 

un1en 
16 November 1978 

Sl.BJECT: Ophir Water Quality Samples 

Fifteen water samples were collected throughout the Howard Fork Valley (Ophir), 
Colorado on August 23, 1978. A rain of moderate intensity, lasting for approxi­
mately an hour, had fallen on the preceding day, but turbidity induced by this 
rain had dissipated by the time of collectiaa. The sample sites were chosen 
to serve for water quality analyses and geochemical exploration. An acidized 
(dilute nitric acid) and unacidized 500 ml plastic bottle of water was collected 
at all sample sites. An additional unacidized 500 ml plastic bottle of water 
was collected at three sites in order to insure adequate volume for the analysis 
of numerous constituents. The nine bottles representing the three high volume 
( 1500 ml) water samples were refrigerated. but the athers were just kept as cool 
as possible. Water temperature, pH and hardness were not determined at the 
sample sites. t 
A significant quantity of the water in the Howard For~ (of the San Miguel R er) 
emanates from the mouths of old adits. Swamp Creek and Waterfall Creek may•be -· 
the only major tributaries where the bulk of the water originates normally. 
Ground water descending from the upper sTopes of most of the remaining drainage 
area often returns to the- surface through natural springs and seepage areas 
located in colluvium/fanglomerates along the lower slopes. These springs and 
seeps were probably much [ll)re conman or larger before the advent of mining 
activity which diverted the discharge of considerable ground water to the mouths 
of adits. The present ground water - surface water configuration in the Howard 
Fork Valley makes it reasonable, perhap! even necessary, to evaluate streams 
and adit discharges collectively. · 

Most of the rock units exposed fR the Howard Fork Valley contatn disseminated 
pyrite and a pyrite_content of 3-51 (vol1111e) is coll'IIIOn. Consequently, one would 
assume acid ground an4 surface waters are cOOIIIOn throughout the valley. Sur-
prisingly, only &.o . .15 water samples are acidic and of the acidic 6 only 
3 ( a l1 co llet:tecft . uths} are acidic enough to be worrisome ( pH 5 .05-5. 27) • 
I11111ediate ·· - .. , these low ptt discharges the Howard Fork is neutral 
(~H 7.09'lk ·. . ;.,. . stream tt becomes progressively alkaline. Upon merging 
w1th· the,- , tlt~Jj of the stream has risen to 7.96. Also somewhat sur-
prising : . ~W-q111l1-cy of the water. Undesirable elements/compounds are 
not presen°Y'-1r>- toiii'quantities and very few constituents occur in concentra­
tions exceeding- l ppat. Most of the constituents· that occur in concentrations 
exceeding l ppm simply make the water "hard". 

Visually, the water being discharged from adit mouths appears contaminated to 
an alarming degree. In actual fact. however, most and probably all of the un­
sightly effect is due to large quantities of ferric hydroxide. Nearly all of 
the ferric hydroxide "settles out" of the water very quickly and, with very 
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1 i ttl e dou.cames the agent which cements ""ch of . the" cl>TTIIY1 In/tang 1 amer-
ate on the:·.. J! slopes of- the valley and on the valley flool!. , Thes& cemented 
colluvial tts are usually referred to as. 0 femcrete•. The-- ROction of the 
valley flool" whtctr-receives the most acid waters. is known locally, as thee "Iron 
Spring" and the surrounding area has, sudt' a- thick~ completely- developed ferri­
crete deposft·that it is referred to alt an "iron bog". PrioJ' ta mining.activity 
in the valley the Iron Spring really was a spring, however, most of the acidic 
water now entering pools in the iron bog is discharge from the Silver Tip Mine 
and to some extent the Perry-Davis Mine.. The fonnation (and subsequent destruc­
tion by erosion) of ferricrete has obviously been occurring for a long time and 
the relatively recent· mining activity cannot be blamed for it!s creation. In 
fact, it could be argued that mining activity has- curtailed· the development of 
th~ ferricrete. Unfortunately, mining activity has provided the roadcuts and 
surface exposures whi~h reveal the ferricrete and associated iron bog. Some 
people believe they are unsightly and even conclude,.. erroneously,· they are the 
product of the mfning activity. 

The relatively good quality of the water·sampled contradicts. it's unsavory ap­
pearance and the observation that most mfoe water discharges ;,. other districts· . _ 
are heavily contaminatect.:. This contradiction requires an: explanation~ Undl .: · - ·,,._. 
st~ndi~g any explanation .. ·requtres a: rudillll!ntary appreciation:of.' so. Ill&' of'--the ct; i'.·'.· 
umts 1n the Howard· Fork. Valley:.. The lower. slopes. ·anct" valley. flool"' are,.con nf~ '-> 
ently underlain by a ·neariy-. flat· lying arkosfc:. fo'l'Rtfon. about 300 f'e~ thf ·.:;fr}-~~-~­
whfch has been tntruded:··by a quartz-feldspar; pc,rph.Yf7.;.;! !ott, rod, untts- con 1~, :· 

., considerable feldspar· ancL. the...arkos1c zones~Ui'walzas.: tfi&· cantart zone between..,: 
· the:, al'."kose and porphyry. art'~ thOl"OughlJ( fracture~~ AdctftfonaHy. most: of the · . 

mi rii ng acti v1ty: in. ttre- valley ·oc~Ul'Tffi.J~~Jose prox.fmf ty, to_ the,._ contact zone. . " . 
between- the- arkosec anct· porphyry; · Extel'ISf• are~·at parttaJ:ly·cfevltloped- fern- · . -
crete-,.. as.well. as older:.ferricrete {nOWt being eroded'}"con-elate:-closely with· J •••• 

areas underTain, by ariq_s•· and porphy~ BltS'cenclfn~actcf. ~rounowate,.containin•;. · .: 
dilute sulfunc acid-·.a,nq,'.:~imple· (presunab~ ~ttaU.c _cat10~-tlr'Of _encounters a . . 
permeable: zone- (the! fra.durecl:arkos~t~wflfclicprov.idestz pathito-•surface.'. · _ 
While passing throU9!',.-:t~·penneable- ZOf!r,,T~~afttttfes: of basft'·~te..rial ... · - , 
( feldspar1 are- e.xpos..-wll'fdJ..p&l't1a'fly;:~a.ves~Y-ete:l.,-n~ th• or19f~ ~ 
ally acid grounci wa · . , . Kos~ of the, streans. a,.Nitf dfsdlargesf~le1r are- . . · 
actually slightly 0· - · "Reactiost of tft.e-solat~wft.'t"arkosa a~mtne-,dumps .. -
Teaches out large . · . es, of' Ca-._ atnar•,:quantnr~of.'_'_Al~ii,W-and MB· and. 
almost instpi-flc - - ftfa. ot~te-and·f~ -~.ir9tlfc\: pervast~residue.-·= -. . 
( often ob.. . J;· me' tcilly) remains. th~_'tS'.jjabat>Ty- cap~T•{~-adsorbing-.,.'·. 
perhap~ e · . · ge quantities....o.-,, c:&tionst;-Grounct waterereachi.ng the· . 
surfac.. ·".·col\ ' , only geocheaifcalily anoma-lous- quantitte$, o-e most ca- , 
~ions a . .· -~~ fiy-1 arge quanti.ttes. d.: c-1ci•sul fate_~ ferric hydrox-
tcie and ·. . iftc} tmad'Htated ferri~ iron~ At: s0111e poin~ dur.trr,_.the· neutrali­
zation- proc:est the-:-feme;:hydroxide is, probably- & ·negetjvelj'. chargecF colloid, 
but this condttion cannot::. last for very. long-.... Cattons. that an?·not: adsorbed by 
clays are probably scavenged from solution,. by the' f"errfc. hydroxide. which causes 
the ferric hydroxide to lose it's charge: and floccuJate,;; ·. It· is;:-the~deposited 
in the ferric.rete. The detatls regardfng· the-mechanfsm·of' depositton of ferric 
iron i ri the ferricrete,a.i?e not well understood. but. it is:. obv1ot1S,;that· deposition 
does occur. The end resu.1 t, is water containtn; refattvely ·11ttl-2Jron. It is 
doubtful th.at a significant reduction. irt calci111J. sulfate- or col:lafctal{?'J- aluminum 
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occurs. Magnesium and sodium quantities appear to remain fairly constant through-
out the va1Ttji'(2-4 ppm).. . · - ._ . 

"ial,- • • . _. 

In sumary/I~i-dic·ground water (in the Howard Fork Valley} derived from dis;;. 
sociated pyrite is neutralized by alkalis derived front conveniently located 
feldspars and most undesirable cations accompanying the original acid water 
are adsorbed/precipitated as a minor constituent of the precipitated secondary 
mine_rals. The principal secondary m.ineral~ are clay which h a pervasive alter­
ation (argillic) residue·in arkose/porphyry and ferric'iron which is deposited 
in the interstices of colluvtmr/fanglonerates. thus yielding ferricrete and an 
iron bog. The foregoing hypothesis has been tentatively presented to explain 
the observed/analyzed facts and serve as a springboard for future investigation. 

An evaluation-interpretation of certain geochemical parameters in the Howard 
Fork Valley surface waters and stream sediments has·also been partially com­
pleted in order to assess water quality.- Many o.f the sample sites can be aban­
doned in any future water qualtt;y sampling program, however. several new sites 
should probably be chosen. The list of constituents analyzed. could probably 
be reduced and a longer list' utilized only on a limtted basis. A detailed dis­
cussion of geochemical stream water and sediment samples· will be incorporat(IO 
into a forthcoming geologicat report. ·A sa1111le locatlon map- and tabulatior,O,F· 
analyses wi 11 a 1 so be incorporate~ tnto. the ~eol_ogi ca_~:, r:e~~~~ "~ _. ,_ J-, _ 
GEG:sg · .. , ·· - . ;, , ... :~ _.\;/·'.: / ·; ::_~,.:;-7-l(~. -
cc: H.S.Jacobson 

M.A.Koestel 
T.L.Larson 
C.A.Oakley 
B.K.Salisbury 
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RECEIVED 

NOV 131978 

TO: 

FROM: 

G. C. Dohm, Jr. 

Memorandum 
Unoon Oil Company of Cat, ,,a 

un1f8n 
08 November 1978 

W. G. Zinn J/;_/1~ 
SUBJECT: Ophir Property,~- Miguel County, Colorado 
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The following is a proposal for work on the Ophir property for 1979 consisting 
of needs for which I am requesting advisory help from the Development Group. 
Several of the contemplated tasks mentioned, stem from suggestions made in 
John Roberts report of 9/18/78 on this property. All work described in this 
memo is made with the assumption that Union 011 acquires the properties from 
Sil verbell Industries. There are six specific projects listed below which 
need our attention in 1979. 

The first item to be considered by Minerals Exploration Company is our 
responsibility for stabilization of the tailings from the Silverbell Mine. 
It is my understanding, based on conversations with Mel Carlson and Les Smith 
(Silverbell employees) that Silverbell Industries had an agreement with Colorado­
Utah Power Company to place tailings on the power companys land below the mine. 
Should Minerals Exploration Company acquire Silverbell, we then may be respons­
ible for stabilization of the tails. Typical of old mining camps, the tailings 
are in a deteriorated condition and need attention. In.addition, the tails are 
at the headwaters of the South Fork of the San Miguel River where the Howard 
Fork and the Lake Fork join •.. In my opinion, we should be prepared to take 
corrective action on the tailings if we are legally liable, and before we are 
required or ordered to do so. 

The second need on the Ophir property has to do with various mining structures 
on the property such as dump ramps and various building sites (the Carbonero 
mill) on company-owned property. These structures are in poor condition and 
pose a hazard to the many tourists who visit the area during the sunmer months. 
It is suggested that the structures be destroyed to eliminate possible law 
suits against the company. 

Similarly, numerous adits and possibly some shafts exist on the property of 
which some are open or partially accessible. These also pose a liability to 
the company due to the many tourists in the area. It is recommended that after 
geological evaluation these adits and/or shafts be securely sealed to elimin­
ate this hazard and protect the" company. 

The fourth task we believe necessary to evaluate the geological potential of 
the area for a possible molybdenum deposit, is opening of the upper portal of 
the Silvertip adit. We would like this done next year so we can collect geo­
chemical and geological infonnation from the adit. John Rober.ts, on page 11 
of his report, has given us a cost and time estimate to open this adit. 

The fifth item we feel is necessary has to do wi•th environmental considerations 
due to the sensitive area that the claims are in. We feel that to guarantee 
our further exploration efforts in the area in 1979 and later, that possibly 
four permits may need to be investigated and possibly secured. If required, 
these permits should be applied for and approved before any drilling, opening 
of adits or other physical work in related exploration efforts, are done next 
year. The permits in question are as follows: 
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1. ·A prospecting pennit through the Colorado Hine Land Reclamation Board. 
2. The EPA, National Pollution Discharge Elimination System (NPDES) per-

mit. · · 
3. · The USFS Plan of Operations. Po4J~,,,.., ~~ b.,..J. _,./.4. ~ Sl="S 
4. The Colorado A;r Pollution Control Board has recently proposed revised 

air quality regulations, and should be investigated for compliance. 

The last ;tem necessary is for environmental considerations and has to do with 
a base line water analysis program. As you know, Terry Larson started a base 
line water analysis program during this past year in the project area. It is 
felt that this program should be continued and perhaps be expanded to give us 
a sound base for environmental consideration in future years. This program 
will be of particular use for the ta;lings problem and to monitor change in 
the water in our closing and opening any of the existing adits. 

Realizing the above documentation is very general and needs Los Angeles' 
approval before we mount efforts on any of the six programs, I would appreci­
ate your and your staff's appraisal of the needs and costs to accomplish the 
six projects outl;ned. In addition, conments .on your group's availabil;ty to 
direct or supervise these tasks is also solicited. Possibly a meeting can be 
scheduled to discuss these projects and related problems in the near future 
at your convenience. 

WGZ:sg 

cc: D.T.Arrieta. 
F.H.Buchella, Jr. 
G. E.Gumble / 
E.H.Lindsey v 
W.R.Moran 
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At the request of Mr. Glen Zinn, properties held by 

Silver Bell Industries near Ophir, Colorado, were inspected 

by Messrs. Arrieta and Roberts. Mines, mills, and tailings 

sites were examined as to their potential for mineral reserves, 

salvage value, environmental liability, and safety. 

Ophir is situated in the San Juan Mountains of south­

western Colorado. Access is via Highway 77 from either Cortez 

or Montrose, Colorado. The area is ruggedly scenic, consisting 

of peaks reaching to nearly 14,000 feet and glaciated vall,eys. 

The alpine location coupled with a normally heavy winter snow 

pack supports several ski areas in the general area. 

Mining activity in the •rea has been present since before 

the turn of the century. Early day ore was shipped via mule 

and railroad to Durango for smelting. Currently the nearest 

smelter would be in El Paso, Texas,or central Arizona. Previous 

mining interest has been centered on narrow vein deposits carry­

ing lead and silver and zinc with minor amounts of gold. 

Properties in the area held by Silver Bell Industries were 

operating during the 1920's and prior, and have seen inter­

mittant activity through 1975. Generally income from the 

properties was scarely sufficient to meet direct operating 

costs. 
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In the past Silver Bell Industries held a much better 

land position in the Ophir Valley but a dispute with the IRS 

resulted in the sale of claims containing some of the main 

vein structures. The principle example being the Silver Bell 

Mine of which Silver Bell Industries currently owns only the 

portal which is on an unpatented claim. 

At present the surface facility of value is the Silver 

Bell mill and maintenance shops. Other mill and portal faci­

lities in the area have value only as tourist attractions due 

to their age and state of disrepair. 

Numerous adits and workings exist in the area but only ~hose 

were examined which were of immediate interest to the explora­

tion staff. Those examined include the Silver Bell, C~rbonero, 

Silvertip, New Dominion, and Carribeau Mines. 

SILVER BELL MINE., __ -:-:-:-·_ ~--· 

Surface facilities at the Silver Bell Mine include the 

only.currently operable mill in the Ophir Valley. Wood 

structures inclose a small 100 tpd flotation circuit as well 

as a smaller gravity circuit used variously for gold and 

tungsten (hubnerite). 1975 saw the most recent use of the 

mill when it was used to treat ore from a small property near 

Rico, Colorado. An abbreviated list of equipment used in the 

mill.includes: 

(1) 10x20 Pacific Jaw Crusher (primary) 

(1) 40" (approx) Spiral Classifier 

(1) 20" {approx) Spiral Classifier 

- 2 -
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(1) 65 Marcy Ball Mill - Mine & Smelter Supply (100 hp) 

(8) Froth Flotation·Cells - Lead Circuit 

(8) Froth Flotation Cells - Zinc Circuit 

(1) Disc Filter 

(1) Gardner Denver Vacuum Pump 

(1) 4x4 Ball Mill - Gravity Circuit 

. Mine Equipment Included: 

(1) Atlas Copco Air Compressor, recently acquired -
no motor 

(1) Various Equipment - Sump Pumps - Ore cars -
Hoses - Wiring - Muckers - Locomotives, etc. 

(1) Melroe Bobcat Front End Loader 

(2) John Deere Track Type Front End Loaders (inoperable) 

Mine facilities are in a greater state of disrepa~r than 

are the mill facilities. Due to the fact that no reserves for 

this mine are currently owned or controlled by Silver Bell 

Industries little attention was given to it and no attempt was 

made to enter it. During operations ore from the Silver Bell 

averaged 2-3 oz of silver and during exceptional months was 

sufficient to meet payroll. Overall, smelter receipts were 

sufficient to meet approximately one-half of the operating costs. 

At present the mine is partially flooded due to caving near the 

portal. Water outflow is clear and no iron staining is evident. 

Minimal problems should be encountered should it be decided to 

reopen this mine. 

Tails from the Silver Bell mill are no longer on Silver 

Bell Industries' property due to the dispute with the IRS in 

- 3 -
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which the property was sold to Colorado-Utah Power Company. 

Silver Bell employees indicated that an agreement has been 

made with the power company under which Silver Bell Industries 

would stabilire the tailings area. It ~as felt that should 

Minerals Exploration Company acquire the property it would 

then become liable for stabilization of the tails. Samples 

of the tails were taken and returned to Tucson for testing,· 

should it be necessary. 

CARBONERO MINE 

.The Carbonero Mine is located midway up the valley and at 

an elevation of 11,480 feet. Access is via a "Jeep Trailor 

requiring fourwheel drive. Improving the road to any appre­

ciable extent would be very expensive due to the steepness of 

terrain and the proximity of bedrock to the surface. · 

Mining at the Carbonero was conducted principally during 

the 1920's~ Although undocwnented, activity probably existed 

. prior to the turn of the century. Most recently the mine was 

reopened for a couple of years during the early 19SO's and 

mid 1960's. See attached production report.· 

1925 through 1931 seven levels above the portal at 

the 11,480' elevation were stoped out. The ore was a lead 

carbonate carrying silver values. Lower levels encountered 

increasing zinc values. Mining followed a narrow (12" avg) 

horsetailing vein structure. Ore was stoped out, hand sorted 

in the stope, lowered by hoist through a winze to the portal 

- 4 -
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level and tranuned by cable to the Carbo_nero Mill which was 

located near the valley floor. During the 1960's stoping 

was completed on the portal level. No appreciable measured 

reserves remain on or above the portal level. Should future 

mining follow the vein to depth, increasingly higher zinc 

values might be encountered • 

. Surface facilities no longer exist and the portal is caved. 

Subsequent to the last mining activity a cave at the portal 

blocked drainage from the mine and backed water up into the 

old workings. 

An attempt to reopen the portal resulted in the explosive 

release of, the stored water. The massive outflow was sufficient 

to erode away nearly half of the mines waste dump and,to per­

manently destroy the existing access road. A cyclic winter 

cave and plug followed by a spring blow out was ended when the 

county donated a culvert which was placed through the caved 

area allowing~ constant flow through the portal area. Flow 

was estimated to be in excess of 300 gpm. Due to the large 

water flow and the iron staining occurring in this mine it is 

recommended the existing portal not be reopened due to enviro­

mental considerations. Should it be desired in the future to 

reopen the mine, a new portal should be developed and tied in 

to the old workings. This would require approximately 300 

feet of crosscut. 

The Carbonero mill site represents no more than a local 

- 5 -
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tourist attraction due to its poor physical condition. The 

original equipment has been salvaged leaving only deteriorating 

wood shell. Due to the heavy tourist traffic through the area 

(est. 50-100 cars/day) it is recommended that what remains of 

the carbonero Mill be demonlished before it collapses on a 

tourist and results in a lawsuit. 

Additional information on this mine may be obtained from 

the Chase Report, Carbonero Mine, March 19, 1924, of which Silver 

Bell Industries has a copy. Original level maps are available 

from Silver Bell Industries or may be obtained in microfilm 

form from the Colorado Bureau of Mines. 

SIVERTIP MINE 

The Silvertip consists of two cross cuts driven in from the 
I 

surface to intersect a vein. The upper crosscut was driven 

initially and some stoping along the vein structure was accomp­

lished. The lower crosscut was an unsuccessful attempt to inter­

sect the same vein. That they encountered a parallel structure 

is suggested by examining level maps. Very little stoping was 

done from the lower crosscut. 

The upper portal was last opened in 1975, since then it has 

been closed by caving at the entrance. A small flow of water 

(<50 gpm) issued from the caved entrance. 

Evidence of molybdenum mineralization in the ribs and back of 

the lower workings has created interest in reopening it for 

purposes of sampling the crosscut. The working seems to be in 

- 6 -
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reasonably good condition and should need no scaling or major 

timber repairs. Due to the high iron content of the surround­

ing rock 4"-8" of iron mud is present throughout. Where the 

workings drift along the vein, a 4"-12" accumulation of iron 

sediment is evident on all surfaces. This accumulation of 

iron presents the only obvious problem in reopening the work­

ings for sampling. A water flow estimated at approximately 

150 gpm originates along the vein and exits through the cross­

cut. Any activity within the workings puts iron-mud into 

suspension creating a bright red stream down the hillside. 

Should this suspended load of iron silt reach other flowing 

drainages a pollution problem would be created which requir~s 

a lengthy permitting process and raises the vocal ire of the 

residents in Ophir. currently no problem exists in that during 
I 

the dry season (late summer and fall) flow from the Silvertip 

is absorbed into coarse gravel sediments which filter the water 

before it co-mingles with l?cal streams. Should it be desired 

to have activity in the workings during a wetter part of the 

year when co-mingling before filtration is a possibility, a 

small dam could be created where the crosscut intersects the 

vein and ·the flow channeled through a pipe past the area being 

disturbed by sampling. 

NEW DOMINION MINE 

The New Dominion Mine consists of three portals situated above 

one another. The upper portal drifts in along the vein structure 

while the two lower portals are crosscuts. The upper and mid 
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portals are open while the lower portal is partially closed 

with water standing at the back level (approx 6'). It appears 

that there is about a 3 foot depth of silt behind the caved 

area and which would have to be cleaned out to reopen the mine. 

Water flow from the lower portal is estimated to be approximately 

150 gpm. Due to the water volume and silt load within this mine 

great care would have to be taken to prevent signific~nt short 

term pollution of the Howard Fork of the San Miguel River. 

The New Dominion Mill is located directly below the lower 

portal. Little of the mill remains but it appears to have been 
-a gravity separation process. Currently the mill is being 

salvaged by an Ophir resident, Randy Belisle. 

CARRIBEAU MINE 

Land transactions have left Silver Bell Industries holding 

the vein structure for the Carribeau Mine but not access from 

the surface. Two portals have existed in the past but are now 

collapsed. An npen portal which has access to the old workings 

exists on Dolores claim which is no longer held by Silver Bell 

Industries. Access to this mine is via "Jeep Trails". During 

its production period ore was trammed by cable to the valley 

floor. 

Environmental Considerations: 

In order to continue further exploration and claim valida­

tion work at the Ophir property next summer (May-Sept 1979) 

- 8 -
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several permits should be applied for and approved prior to 

any work such as drilling or placing a new adit in the area. 

These permits are as follows: 

l. Colorado Mined Land Reclamation Board, 
Propsecting Permit. Time to obtain permit is 
short and information required to complete the 
application is minimal. 

2. EPA, National Pollution Discharge Elimination 
System (NPDES) Permit. A check should be made 
to make sure that Silver Bell does not currently 
have an NPDES Permit. Silver Bell should have one 
but may not. MEC should get an NPDES to cover water 
discharge from this property. This permit is site 
specified and requires modification for each dis­
charge point. Therefore, discussions concerning 
next years activity need to be made and this permit 
applied for in the near future. Due to complexity -
of this area with discharges from existing areas 
permitting may take 4 to 6 months. 

3. U.S. Forest Service, Plan of Operations. Time 
required for this approval is 30-60 days and 
requires the preparation_ of __ a_ somewhat detailed. 
description of the planned,operation. An archaeo­
logical clearance is required for this permit. 

4. The Colorado Air Pollution Control Board has 
recently proposed revised air quality regulations 
which may require an air quality permit for 
exploration activities. 

In order to have these permits in hand by June l, 1979, 

applications should be made this fall. In preparation for· 

future permits and activities at this project, a water sample 

and analysis program has already begun. In August 1978, 15 

water samples were collected and submitted to the Anaconda 

Laboratory in Tucson for analysis. The analysis requested 

for these samples is being done in such a manner to also 

' provide geochemical information for MEC geologists. 

- 9 -
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Conclusions 

Past activity in this area has been focused on narrow 

vein structures carrying precious metals. ore was hand 

sorted in the stopes before transporting to the mills. Due 

to the high cost of labor it is doubtful that this mining 

methodology could be used in the future on known vein struc­

tures •.. Given that most vein structures in the area were 

discovered by surface expression and that only a few diamond 

drill holes have been sunk, it is possible that additional 

parallel vein structures could be discovered by a drilling 

program. 

Information for this report was obtained by and through 

the active cooperation of Messrs. Mel Carlson and Les Smith 

employees of Silver Bell Industries, at Ophir, Colorado~ as 

well as Messrs. Gordon Gumble and Mark Koestel of Minerals 

Exploration:. 

The following costs are a rough estimate of the cost to 

reopen workings to a.llow the safe sampling of the ribs and 

back. 

CARBONERO MINE 

Earth work at surface 
Driving 300' of cross cut @200/ft 
Timbering portal 
Cleanup with water hose 
Construct setting pond 
Additional rental cost & Mobilization 
Time estimate 

- 10 -

$ 3,000 
60,000 

5,000 
3/foot 
4,000 
3,000 
2-3 mos 
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SILVERTIP MINE (Upper Portal) 

Earthwork at surface 
Opening caved portal 
Timbering portal 
Mucking out silt deposits 
Cleanup with water hose 
Settling pond construction 
Additional rental costs & mobilization 
Time estimate 

NEW DOMINION 

Earthwork at surface 
Opening caved portal 
Timbering portal 
Mucking out silt 
Cleanup with water hose 
Settling pond construction 
Additional rental costs 
Time estimate 

$ 3,000 
1,500 
2,000 
2,000 
3/foot 

500 
1,500 
2-3 wks 

$ 2,000 
2,500 
2,000 

20,000 
3/foot 
2,000 
1,500 
3-4 wks 

Costsassume an installed cost of $400/set for timbering 

and that in all cases two miners would be employed at each 

active site. 

Equipment for all work, except mucking, will have to be 

rented and transported to the site. Timber will have to be 

trucked in from the nearest sawmill (Semi). Costs shown are 

thought to be conservative, under ideal conditions costs could 

be reduced by probably 40%, assuming no major cave-ins have 

occurred within the working. Allowances for settling ponds 

are estimated on water flows observed in late August. Work 

performed in the spring could incur much higher pond construction 

costs due to the much larger water flows encountered during the 

spring runoff. 

- 11 -
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Care should be taken in reopening the workings to 

prevent a massive outflow of contaminated water; rather a 

controlled slow draining should be strived for to circumvent 

environmental problems • 

. DA:TL:JR:mm 
9/18/78 

cc: · G. C. Dohm 
F. H. Buchella 
J. A. Abramo 
Glen Zinn 
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Attachment A: 

SILVER BELL MINE 

1952 

Ore Tonnage 
Gross Value 

1953 
Ore ronnage 
Gross Value 

82\ 
601 

48% 
20% 

CARBONERO MINE 

181 
401 

521 
801 

REPORT ON CONCENTRATE PRODUCTION FROM SILVER BELL 
MINES COMPANY 

Year Lot Numbers Gross Value Net Value 

1946 1 thru 4 $ 7,175.76 $ 4,682.57 

1947 5 thru 39 99,697.41 74,845.64 

1948 40 thru 62 129,055.30 109,967.73 

1949 62 thru 75 118,191. 76 103,886.91 
I 

1950 76 thru 90 153,314.71 140,203.18 

1951 91 thru 103·, l thru 5, 162,475~77 150,489.16 
& part of 6 

1952 104, 105, 6 thru 70, 203,827.36 195,665.70 
& Z-1 thru Z-5 

1953 70 thru 145, & Zinc No. l 178,624.42 164,963.53 

l9S4 146 thru 215, & Zinc 2, 165,884.33 129!966.23 
3, 4 

Totals $1,218,246.82 $1,074,670.65 

1953 Tungsten concentrate $6,622.63 
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Attachment B: 

SILVER BELL MINES PRODUCTION FOR THE YEARS 1946 thru 1954 

YEAR CONCENTRATE 
WEIGHT 

DRY TONS 

1946 19,965.53 

1947 1,373.490 

1948 1,050.047 

1949 593.998 

1950 638.037 

1951 582.152 

1952 968.625 

1953 1,114.981 

1954 1,440.504 
7,957.987 

TUNGSTEN PRODUCTION 

1953 CONCENTRATE. 
WEIGHT 
POUNDS 

3,893 

GOLD 
OUNCES 

94.070 

1,213.395 

1,518.382 

1,026.864 

1,068.393 

l,2'33.268 

980.096 

523.35. 

179.046 
7,836.874 

TUNGSTEN 
OXIDE 
POUNDS 

2,264.69 

SILVER LEAD COPPER ZINC 
OUNCES TONS TONS TONS 

4,004.62 6.4476 1.8568 

43,341.68 58.8568 23. 9118 

57,337.63 87.3690 35.0600 

66,852.46 114.2246 27.8743 

89,244.425 115.3480 29.6740 

83,236.70 134.1954 34.6787 

101,855.38 290.9619 57.6206 37.8450 

54,202.00 497.9800 27.3940 21.0510 
l 

35,475.42 535.8196 16.3199 76.0259 
535,550.31 1,881..2029 254. 3958 134.9219 

Melvin Carlson, Engineer 
Silver Bell Mines Company 
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CARBONERO MINE 

LEVEL 8 PORTAL (Lowest Portal) 

EROSION BELOW PORTAL 
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SILVERTIP MINE 

UPPER PORTAL 

-LOWER PORTAL 
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SILVER BELL MILL 

TAILINGS POND 

DOWNSTREAM FACE 
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LOWER PORTAL 

FLOODED INTERIOR OF LOWER PORTAL 
TOP OF WOOD SETS VISIBLE 

i 



\ . 
·.... { .,. 

\ . 

CHEV 019329 

---·-----~ 
.. -~~~ 

RECEIVED 

NOV 131978 

TO: 

FROM: 

G. C. Dohm, Jr. 

Memorandum 
Un- Oil Company of Call ,Ill 

un1en 
08 November 1978 

W. G. Zinn J/;~k 
SUBJECT: Ophir Property, ~-Miguel County, Colorado. 

v 

EHE 
l'l!!M 
REB 

, . LL, "rr -
fH8 
MIG 
WCG 
EHL . 
RRW 
GEM 
OM: 
JRMc 
IIMR 
l£R 
EAW 
RLf: 

The following is a proposal for work on the Ophir property for 1979 consisting 
of needs for which I am requesting advisory help from the Development Group. 
Several of the contemplated tasks mentioned, stem from suggestions made in 
John Roberts report of 9/18/78 on this property. All work described in this 
memo is made with the assu,inption that Union 011 acquires the properties from 
S1lverbel1 Industries. There are six specific projects listed below which 
need our attention in 1979. 

The first item to be considered by Minerals Exploration Company is our 
responsibility for stabilization of the tailings from the Silverbell Mine. 
It is ntY understandin~, based on conversations with Mel Carlson and Les Smith 
(Silverbell employees) that Silverbell Industries had an agreement with Colorado­
Utah Power Company to place tailings on the power companys land below the mine. 
Should Minerals Exploration Company acquire Silver.bell, we then may be respons­
ible for stabilization of the tails. Typical of old mining camps, the tailings 
are in a deteriorated condition and need attention. In.addition, the tails are 
at the headwaters of the South Fork of the San Miguel River where the Howard 
Fork and the Lake Fork join ... In my opinion, we should be prepared to take 
corrective action on the tailings if we are legally liable. and before we are 
required or ordered to do so. 

The second need on the Ophir property has to do with various mining structures 
on the property such as dump ramps and vari"ous building sites (the Carbonero 
mill) on company-owned property. These structures are in poor condition and 
pose a hazard to the many tourists who visit the area during the summer months. 
It is suggested that the structures be destroyed to eliminate possible law 
suits against the company. 

Similarly. numerous adits and possibly sane shafts exist on the property of 
which some are open or partially accessible. These also pose a liability to 
the company due to the many tourists in the area. It is reconmended that after 
geological evaluation these adits and/or shafts be securely sealed to elimin­
ate this hazard and protect the" company. 

The fourth task we believe necessary to evaluate the geological potential of 
the area for a possible molybdenum deposit, is opening of the upper portal of 
the Silvertip adit. We would like this done next year so we can collect geo­
chemical and geological infonnation from the adit. John Rober.ts. on page 11 
of his report, has given us a cost and time estimate to open this adit. 

The fifth item we feel is necessary has to do wi•th environmental considerations 
due to the sensitive area that the claims are in. We feel that to guarantee 
our further exploration efforts in the area in 1979 and later, that possibly 
four permits may need to. be investigated and possibly secured. If required. 
these permits should be applied for and approved before any drilling, opening 
of adits or other physical work in related exploration efforts. are done next 
year. The permits in question are as follows: 
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1. ·A prospecting pennit through the Colorado Hine Land Reclamation Board. 
2. The EPA, National Pollution Discharge Elimination System (NPDES) per-

mit. · · 
3. · The USFS Plan of Operations. Po4J~,,,.., ~~ b.,..J. _,./.4. ~ Sl="S 
4. The Colorado Air Pollution Control Board has recently proposed revised 

air quality regulations, and should be investigated for compliance. 

The last item necessary is for environmental considerations and has to do with 
a base line water analysis program. As you know, Terry Larson started a base 
line water analysis program during this past year in the project area. It is 
felt that this program should be continued and perhaps be expanded to give us 
a sound base for environmental consideration in future years. This program 
will be of particular use for the tailings problem and to monitor change in 
the water in our closing and opening any of the existing adits. 

Realizing the above documentation is very general and needs Los Angeles' 
approval before we mount efforts on any of the six programs, I would appreci­
ate your and your staff's appraisal of the needs and costs to accomplish the 
six projects outlined. In addition, conments .on your group's availability to 
direct or supervise these tasks is also solicited. Possibly a meeting can be 
scheduled to discuss these projects and related problems in the near future 
at your convenience. 

WGZ:sg 

cc: O.T.Arrieta. 
F.H.Buchella, Jr. 
G. E.Gumble / 
E.H.Lindsey v 
W.R.Moran 
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SILVER BELL INDUSTRIES' 

PROPERTY REPORT 

Ophir, Colorado 

September 18, 1978 
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At the request of Mr. Glen Zinn, properties held by 

Silver Bell Industries near Ophir, Colorado, were inspected 

by Messrs. Arrieta and Roberts. Mines, mills, and tailings 

sites were examined as to their potential for mineral reserves, 

salvage value, environmental liability, and safety. 

Ophir is situated in the San Juan Mountains of south­

western Colorado. Access is via Highway 77 from either Cortez 

or Montrose, Colorado. The area is ruggedly scenic, consisting 

of peaks reaching to nearly 14,000 feet and glaciated val~ys. 

The alpine location coupled with a normally heavy winter snow 

pack supports several ski areas in the general area. 

Mining activity in the •rea has been present since before 

the turn of the century. Early day ore was shipped via mule 

and railroad to Durango for smelting. Currently the nearest 

smelter would be in El Paso, Texas,or central Arizona. Previous 

mining interest has been centered on narrow vein deposits carry­

ing lead and silver and zinc with minor amounts of gold. 

Properties in the area held by Silver Bell Industries were 

operating during the 1920's and prior, and have seen inter­

mittant activity through 1975. Generally income from the 

properties was scarely sufficient to meet direct operating 

costs. 
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In the past Silver Bell Industries held a much better 

land position in the Ophir VaUey but a dispute with the IRS 

resulted in the sale of claims containing some of the main 

vein structures. The principle example being the Silver Bell 

Mine of which Silver Bell Industries currently owns only the 

portal which is on an unpatented claim. 

At present the surface facility of value is the Silver 

Bell mill and maintenance shops. Other mill and portal faci­

lities in the area have value only as tourist attractions due 

to their age and state of disrepair. 

Numerous adits and workings exist in the area but only~hcse 

were examined which were of immediate interest to the explora­

tion staff. Those examined include the Silver Bell, C~rbonero, 

Silvertip, New Dominion, and Carribeau Mines. 

SILVER BELL MINE_:__-:-:::-·_ ~--· 

Surface facilities at the Silver Bell Mine include the 

only.currently operable mill in the Ophir Valley. Wood 

structures inclose a small 100 tpd flotation circuit as well 

as a smaller gravity circuit used variously for gold and 

tungsten (hubnerite). 1975 saw the most recent use of the 

mill when it was used to treat ore from a small property near 

Rico, Colorado. An abbreviated list of equipment used in the 

mill.includes: 

(1) l0x20 Pacific Jaw Crusher (primary) 

(1) 40• (approx) Spiral Classifier 

(1) 20" ·(approx) Spiral Classifier 

- 2 -
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(1) 65 Marcy Ball Mill - Mine & Smelter Supply (100 hp) 

(8) Froth Flotation·Cells - Lead Circuit 

(8) Froth Flotation Cells - Zinc Circuit 

(1) Disc Filter 

(1) Gardner Denver Vacuum Pump 

(1) 4x4 Ball Mill - Gravity Circuit 

. Mine Equipment Included: 

(1) Atlas Copco Air Compressor, recently acquired -
no motor 

(1) Various Equipment - Sump Pumps - Ore Cars -
Hoses - Wiring - Muckers - Locomotives, etc. 

(1) Melroe Bobcat Front End Loader 

(2) John Deere Track Type Front End Loaders (inoperable) 

Mine facilities- are in a greater state of disrepa~r than 

are the mill facilities. Due to the fact that no reserves for 

this mine are currently owned or controlled by Silver Bell 

Industries little attention was given to it and no attempt was 

made to enter it. During operations ore from the Silver Bell 

averaged 2-3 oz of silver and during exceptional months was 

sufficient to meet payroll. Overall, smelter receipts were 

sufficient to meet approximately one-half of the operating costs. 

At present the mine is partially flooded due to caving near the 

portal. Water outflow is clear and no iron staining is evident. 

Minimal problems should be encountered should it be decided to 

reopen this mine. 

Tails from the Silver Bell rnill are no longer on Silver 

Bell Industries' property due to the dispute with the IRS in 

- 3 -
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which the property was sold to Colorado-Utah Power Company. 

Silver Bell employees indicated that an agreement has been 

made with the power company under which Silver Bell Industries 

would stabiliz-e the tailings area. It ~as felt that should 

Minerals Exploration Company acquire the property it would 

then become liable for stabilization of the tails. Samples 

of the tails were taken and returned to Tucson for testing,· 

should it be necessary. 

CARBONERO MINE 

.The Carbonero Mine is located midway up the valley and at 

an elevation of 11,480 feet. Access is via a "Jeep Trailor 

requiring fourwheel drive. Improving the road to any appre­

ciable extent would be very expensive due to the steepness of 

terrain and the proximity of bedrock to the surface. · 

Mining at the Carbonero was conducted principally during 

the 1920's~ Although undocwnented, activity probably existed 

. prior to the turn of the century. Most recently the mine was 

reopened for a couple of years during the early 19SO's and 

mid 1960's. See attached production report.· 

1925 through 1931 seven levels above the portal at 

the 11,480' elevation were stoped out. The ore was a lead 

carbonate carrying silver values. Lower levels encountered 

increasing zinc values. Mining followed a narrow (12" avg) 

horsetailing vein structure. Ore was stoped out, hand sorted 

in the stope, lowered by hoist through a winze to the portal 

- 4 -
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level and tranuned by cable to the Carb~nero Mill which was 

located near the valley floor. During the 1960's stoping 

was completed on the portal level. No appreciable measured 

reserves remain on or above the portal level. Should future 

mining follow the vein to depth, increasingly higher zinc 

values might be encountered • 

. Surface facilities no longer exist and the portal is caved. 

Subsequent to the last mining activity a cave at the portal 

blocked drainage from the mine and backed water up into the 

old workings. 

An attempt to reopen the portal resulted in the explosive 

release of, the stored water. The massive outflow was sufficient 

to erode away nearly half of the mines waste dump and,to per­

manently destroy the existing access road. A cyclic winter 

cave and plug followed by a spring blow out was ended when the 

county donated a culvert which was placed through the caved 

area allowing~ constant flow through the portal area. Flow 

was estimated to be in excess of 300 gpm. Due to the large 

water flow and the iron staining occurring in this mine it is 

recommended the existing portal not be reopened due to enviro­

mental considerations. Should it be desired in the future to 

reopen the mine, a new portal should be developed and tied in 

to the old workings. This would require approximately 300 

feet of crosscut. 

The Carbonero mill site represents no more than a local 

- 5 -
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tourist attraction due to its poor physical condition. The 

original equipment has been salvaged leaving only deteriorating 

wood shell. Due to the heavy tourist traffic through the area 

(est. 50-100 cars/day) it is recommended that what remains of 

the carbonero Mill be demonlished before it collapses on a 

tourist and results in a lawsuit. 

Additional information on this mine may be obtained from 

the Chase Report, Carbonero Mine, March 19, 1924, of which Silver 

Bell Industries has a copy. Original level maps are available 

from Silver Bell Industries or may be obtained in microfilm 

form from the Colorado Bureau of Mines. 

SIVERTIP MINE 

The Silvertip consists of two cross cuts driven in from the 
I 

surface to intersect a vein. The upper crosscut was driven 

initially and some stoping along the vein structure was accomp­

lished. The lower crosscut was an unsuccessful attempt to inter­

sect the same vein. That they encountered a parallel structure 

is suggested by examining level maps. Very little stoping was 

done from the lower crosscut. 

The upper portal was last opened in 1975, since then it has 

been closed by caving at the entrance. A small flow of water 

(<50 gpm) issued from the caved entrance. 

Evidence of molybdenum mineralization in the ribs and back of 

the lower workings has created interest in reopening it for 

purposes of sampling the crosscut. The working seems to be in 

- 6 -
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reasonably good condition and should need no scaling or major 

timber repairs. Due to the high iron content of the surround­

ing rock 4"-8" of iron mud is present throughout. Where the 

workings drift along the vein, a 4"-12" accumulation of iron 

sediment is evident on all surfaces. This accumulation of. 

iron presents the only obvious problem in reopening the work­

ings for sampling. A water flow estimated at approximately 

150 gpm originates ~long the vein and exits through the cross­

cut. Any activity within the workings puts iron-mud into 

suspension creating a bright red stream down the hillside. 

Should this suspended load of iron silt reach other flowing 
~ 

drainages a pollution problem would be created which requir~s 

a lengthy permitting process and raises the vocal ire of the 

residents in Ophir. Currently no problem exists in that during 
I 

the dry season (late summer and fall) flow from the Silvertip 

is absorbed into coarse gravel sediments which filter the w·ater 

before it co-mingles with l~cal streams. Should it be desired 

to have activity in the workings during a wetter part of the 

year wheri co-mingling before filtration is a possibility, a 

small dam could be created where the crosscut intersects the 

vein and ·the flow channeled through a pipe past the area being 

disturbed by sampling. 

NEW DOMINION MINE 

The New Dominion Mine consists of three portals situated above 

one another.' The upper portal drifts in along the vein structure 

while the two lower portals are crosscuts. The upper and mid 
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portals are open while the lower portal is partially closed 

with water standing at the back level (approx 6'). It appears 

that there is about a 3 foot depth of silt behind the caved 

area and which would have to be cleaned out to reopen the mine. 

Water flow from the lower portal is estimated to be approximately 

150 gpm. Due to the water volume and silt load within this mine 

great care would have to be taken to prevent signific~nt short 

term pollution of the Howard Fork of the San Miguel River. 

The New Dominion Mill is located directly below the lower 

portal. Little of the mill remains but it appears to have been 
~ 

a gravity separation process. Currently the mill is being : 

salvaged by an Ophir resident, Randy Belisle. 

CARRIBEAU MINE 

Land transactions have left Silver Bell Industries holding 

the vein structure for the Carribeau Mine but not access from 

the surface. Two portals have existed in the past but are now 

collapsed. An Dpen portal which has access to the old workings 

exists on Dolores claim which is no longer held by Silver Bell 

Industries. Access to this mine is via "Jeep Trails". During 

its production period ore was trammed by cable to the valley 

floor. 

Environmental Considerations: 

In order to continue further exploration and claim valida­

tion work at the Ophir property next summer (May-Sept 1979) 

- 8 -
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several permits should be applied for and approved prior to 

any work such as drilling or placing a new adit in the area. 

These permits are as follows: 

l. Colorado Mined Land Reclamation Board, 
Propsecting Permit. Time to obtain permit is 
short and information required to complete the 
application is minimal. 

2. EPA, National Pollution Discharge Elimination 
System (NPDES) Permit. A check should be made 
to make sure that Silver Bell does not currently 
have an NPDES Permit. Silver Bell should have one 
but may not. MEC should get an NPDES to cover water 
discharge from this property. This permit is site 
specified and requires modification for each dis­
charge point. Therefore, discussions concerning 
next years activity need to be made and this permit 
applied for in the near future. Due to complexity -
of this area with discharges from existing areas 
permitting may take 4 to 6 months. 

3. U.S. Forest Service, Plan of Operations. Time 
required for this approval is 30-60 days and 
requires the preparation_ of __ a_ somewhat detailed. 
description of the planned,operation. An archaeo­
logical clearance is required for this permit. 

4. The Colorado Air Pollution Control Board has 
recently proposed revised air quality regulations 
which may require an air quality permit for 
exploration activities. 

tn order to have these permits in hand by June l, 1979, 

applications should be made this fall. In preparation for· 

future permits and activities at this project, a water sample 

and analysis program has already begun. In August 1978, 15 

water samples were collected and submitted to the Anaconda 

Laboratory in Tucson for analysis. The analysis requested 

for these samples is being done in such a manner to also 

' provide geochemical information for MEC geologists. 

- 9 -
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Conclusions 

Past activity in this area has been focused on narrow 

vein structures carrying precious metals. _Ore was hand 

sorted in the stopes before transporting to the mills. Due 

to the high cost of labor it is doubtful that this mining 

methodology could be used in the future on known vein struc­

tures •.. Given that most vein structures in the area were 

discovered by surface expression and that only a few diamond 

drill holes have been sunk, it is possible that additional 

parallel vein structures could be discovered by a drilling 

program. 

Information for this report was obtained by and through 

the active cooperation of Messrs. Mel Carlson and Les Smith 

employees of Silver Bell Industries, at Ophir, Colorado~ as 

well as Messrs. Gordon Gumble and Mark Koestel of Minerals 

Exploration:. 

The following costs are a rough estimate of the cost to 

reopen workings to a,llow the safe sampling of the ribs and 

back. 

CARBONERO MINE 

Earth work at surface 
Driving 300' of cross cut @200/ft 
Timbering portal 
Cleanup with water hose 
Construct setting pond 
Additional rental cost & Mobilization 
Time estimate 

- 10 -

$ 3,000 
60,000 
5,000 
3/foot 
4,000 
3,000 
2-3 mos 
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SILVERTIP MINE (Upper Portal) 

Earthwork at surface 
Opening caved portal 
Timbering portal 
Mucking out silt deposits 
Cleanup with water hose 
Settling pond construction 
Additional rental costs & mobilization 
Time estimate 

NEW DOMINION 

Earthwork at surface 
Opening caved portal 
Timbering portal 
Mucking out silt 
Cleanup with water hose 
Settling pond construction 
Additional rental costs 
Time estimate 

$ 3,000 
1,500 
2,000 
2,000 
3/foot 

500 
1,500 
2-3 wks 

$ 2,000 
2,500 
2,000 

20,000 
3/foot 
2,000 
1,500 
3-4 wks 

Costsassume an installed cost of $400/set for timbering 

and that in all cases two miners would be employed at each 

active site. 

Equipment for all work,. except mucking, will have to be 

rented and transported to the site. Timber will have to be 

trucked in from the nearest sawmill (Semi). Costs shown are 

thought to be conservative, under ideal conditions costs could 

be reduced by probably 40%, assuming no major cave-ins have 

occurred within the working. Allowances for settling ponds 

are estimated on water flows observed in late August. Work 

performed in the spring could incur much higher pond construction 

costs due to the much larger water flows encountered during the 

spring runoff. 

- 11 -
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Care should be taken in reopening the workings to 

prevent a massive outflow of contaminated water; rather a 

controlled slow draining should be strived for to circumvent 

environmental problems • 

. DA:TL:JR:mm 
9/18/78 

cc:· G. C. Dohm 
F. H. Buchella 
J. A. Abramo 
Glen Zinn 
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Attachment A: 

SILVER BELL MINE 

1952 

Ore Tonnage 
Gross Value 

1953 
Ore ';t'onnage 
Gross Value 

821 
601 

481 
201 

CARBONERO MINE 

181 
401 

521 
801 

REPORT ON CONCENTRATE PRODUCTION FROM SILVER BELL 
MINES COMPANY 

!!!:: Lot Numbers Gross Value Net Value 

1946 1 thru 4 $ 7,175.76 $ 4,682.57 

1947 5 thru 39 99,697.41 74,845.64 

1948 40 thru 62 129,055.30 109,967.73 

1949 62 thru 75 118,191.76 103,886.91 

1950 76 thru 90 
I 

153,314.71 140,203.18 

1951 91 thru 103·, 1 thru S, 162,475.77 150,489.16 
&.part of 6 

1952 104, 105, 6 thru 70, 203,827.36 195,665.70 
& Z-1 thru Z-5 

1953 · 70 thru 145, & Zinc No. l 178,624.42 164,963.53 

1954 146 thru 215, & Zinc 2, 165,884.33. 129,966.23 
3, 4 

Totals $1,218,246.82 $1,074,670.65 

1953 Tungsten concentrate $6,622.63 

!, 
r 
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Attachment B: 

SILVER BELL MINES PRODUCTION FOR THE YEARS 1946 thru 1954 

YEAR CONCENTRATE 
WEIGHT 

DRY TONS 

1946 19,965.53 

1947 1,373.490 

1948 1,050.047 

1949 593.998 

1950 638.037 

1951 582.152 

1952 968.625 

1953 1,114.981 

1954 1,440.504 
7,957.987 

TUNGSTEN PRODUCTION 

1953 CONCENTRATE. 
WEIGHT 
POUNDS 

3,893 

GOLD 
OUNCES 

94.070 

1,213.395 

1,518.382 

1,026.864 

1,068.393 

1, 2·33. 268 

980.096 

523.35' 

179.046 
7,836.874 

TUNGSTEN 
OXIDE 
POUNDS 

2,264.69 

SILVER LEAD COPPER ZINC 
OUNCES TONS TONS TONS 

4,004.62 6.4476 1.8568 

43,341.68 58.8568 23. 9118 

57,337.63 87.3690 35.0600 

66,852.46 114.2246 27.8743 

89,244.425 115.3480 29.6740 

83,236.70 134.1954 34.6787 

101,855.38 290.9619 57.6206 37.8450 

54,202.00 497.9800 27.3940 21.0510 
l 

35,475.42 535.8196 16.3199 76.0259 
535,550.31 1,881..2029 254. 3958 134.9219 

Melvin Carlson, Engineer 
Silver Bell Mines Company 

-. -·-
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2. 

l.Dcat1on s;p, · Ca;rbcmaro m.1ns, .San M1.gual 
eomt,-, Colorad.o. • ................................ . 

Ca..---bonaro mine uea., pl.an view;, Sau Migoel 
Cotrn."'t1', Colo.rado ................................ . 

CarboDSro min.a., long1tud1:cal aect1on, &m Miguel 
00\m.ty • Colol'1J..d.c ••••••••••••••••••••••••••••••• 

.Panama- mine lougitudtn&l section, Sau 141.go.el 
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~G~ 
: ·-·. ~ .. ·, ~ ;, . -

Bi' 
Russell R. · M0!..ella:n . . 

.. ·.·.· ~Sjt~:•=t·~·. :·. ·.· ': ~ .:., .. · ... 
~:ll. ~~, ,~!.::~~. ~r.;~·-,$~~- &11 

. ··~s qanpa.n.1'., M3 · ~Plzed ~au·. extansiwe 1~, . :;too, 
._}.: :·~.• -... ~~ .. }~,~-~:~. ;;:.: .·.-.:: .. ~. _· : .... } . . ·_ .. ·_ .;· ... ·:··· . .:-5:~;, ... ~:.-:..:~.;.: __ ,. ·---...... -. 
e~~ n:pI¢rs.t1on p1"0j&et a.t the ·CL.--bonero m:ne nss.r 

. . 

Ophir:, :Cclb. The total. e-st~ted expenditure for the 

tipp~t' s proposed dri:rt~, ~., .and diamond 

dr_11Jtng 1.s. $2~,m.oo, b&1.f ot 1Jlhlch 1a to be·oontribut.oo. 

bytba ~:Uver Ball ~s c.~ coni"o~ to ~action 9 

of Defense Mineral.a .Mn11nt·'.eb:.~···a ·:rorm uo..:.5. The property 

•s erom:tned on December 12, 1951, by W. B. Msek, ot: the 

u. S. Geologioal Su.rve:r., em R. R. Motallan., o!' the U. 5. 

Bureau or M:1.nas. The a:pplieant' 1 p..""OposBl.s e:pd costs ware 

considered to be 0ACessive and a revised program has been 

preps...-ed b7 tho e:vrm1n1ng tesm. 

D. R.'>ffl'il:fley-., eonsultiP~ engineer f'Q:r the Silver 

Bell M:lnea Com:pan.y r provided the .field team with maps 

and detailed. 1.nfo:rms.ti.on. General intorma.tion., sample 

returnn, ;ind recent surveys were obtained .t'.rom Albert 

~th, mine superintendent, and Melvin Carlson., l"e!id.ent 

engineer o:f' the Silver Bell M:1..nes Compan,-. 

i 
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! 
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'l'be a.rbone:rc mine is J.5 ll!lles es.st ot the present 
.. 

~ of Op~. Colo., Cld u a.wrcnmately 111.ile uortb.-

ea.st ot t.h1· ')phir in the ~~ Springs Mt:ctng D18triot, 

lSeCa. 25 and.36, 'f. 42 li., ll. "9W., ?l. M. P, M., &m Miguel 

Oou:n't7, .Colo. (rig. l}. 

Tbs pl"Oduci:ng veilut 1n ttie Ca.:rbonsro 1U1na a.re a.ceea- · . . . . . . .. ' '""' . . . 

Sible th:rough the ~n, ffl3SCUt o.l" Jo. 8 le-vel at an 
.. ·,· .. ' ·"'."",·,~.. . . . ·_ 

a.lti~~~ :ot ~p...~t417 ll,-480 r~t. · '!ha 0roaacut 1re.s 
' • •Jf: • • 

· driven 1n. the ~ijiitous. south. s;J..ope or allver Mountain 

end the 'PO~ 1s .atJeeuiple by truck road from the Ophir 

?ass noa.d, Colora4,o State ltigmm.7145. 

'lbe sUITOundtng t.e?-N..in is ~t...~ly rugged with . 

pee.k:ti e.lld aerra.ted l"idgt,S·rs:ng111gtA-om 13,000 to l.lJ,000 

feet elevation. Although he&Vf smow!'ill &!ld. . suowsl1den 

are common duriD.g tbs winter 'lltDnths, an. attempt will be 

ma.de to maintain ~tinuotl3 01)8l'f.;"~;}ons ~ 

. Ore wlll 'be trea. ted ~ t the S.il ver Bell mU1, at Ophir, 

end ooncentrates ha,.iled by truck to l.ead.ville, Colo. 

'!'b.e mine is rlth1n commuting distance (15 miles) o!' 

Telluride, co;o., howaver, a. few residen.oes for miners 

are ava.11.a.bl.,e &t Old Opb.il:> B.tld at Ophir. 

5u:f'f1.a1e'nt water is available at the mine and a 

-power line bas boen. 1n.ata.lled. Supplies and equipment 

Bl~ trucked to the· mine t'roa Ophi:-. 

5 
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RIS'l'ORY IJID PRODUCTION 

'ftl.e ~""bone.."'O el.aim. •s located !n 1897 and produced 

on & sc:all aca.la -until 1907 when the C&rbon.ero Mines 8*i 
Reduction Compa.ny wa.s formed to buy and opente the mine. 

In 1950-51 th.a Silyar Bell M:tnaa ~ bought the entire 

stock o:f the Carbonaro ffl.nea and ReductitJn COlllP8J:l1 and pro­

oeeded to :reha.bfrita.ta the l,ilf9r wor~. 

Until 1924 a.ll ore produoed •s crude or direat sme1t1ng · 

ore. At that date o. H. Shoup built & 50-ton concem.tn.ting 

mill 1n tbs gulch below the mine and -tras.ted Ga.?'bonero om 

untU he relinquiabed h1.s option in 1926 or 1927. '!he· prop­

erty -.s th.en obtained by Carlo G1re.l"di who opers.ted the mine 

8lld 111111 :for several ,-rs. llo production ·19 recorded sinee 

19-111! 

Follo.rl.D.g is the i.Dccmplete Jlroduation record obtained 

from the Sta.tistics Bl"anch, Region !'/., Bureau or Mines: 

Avara.ge per ton: 

Qlmnez, 
!J9J& Silver 

Pounds 
Qo:ooor 

0~024 ounce go~ 8.71 ounces silver., 
6.99 percent 1 ., o.16 perc.ent copper • 

.. 
Recol"ds 1.nGompleta. 

With. the exception of th...~e or !our )'198.rS., no attempt 

was ma.de to sa.ve zina. During 19'8 a reoord.Etd 14,618 pounds 

or ziuc -.s recovered !':rom 155 tons or crud.a o!'EI :for an aver­

. age or 4. 7 percent. 

llo production record is available tor . ~ Jltara preceding 

1907. 

,·· ·-

3 
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'?ha a.veraga g?"Oss value or all rf'Qorded oz-e, less zinc, 

produced ·frola 1907 to l~l amounts to $:;6 .. 02 per ton. Cal­

cu.!Ations &re ba.sed on metal price quotations of .ra.nuarr 1952. 

owrnm AND &X.1Imi1T 

Tb.e entire stock or the or,S:,M-l Carbonero Minas a.nd 

Reduction Cam:pa:zl7 was purchased by- the. S1lve1" Bell Mines 

Company in 19~-51- Explont1on will be co?ld.ucted on the 

f'ollowiug cJ.&iJ:aa owned b7 tbe GOmpatiy; 

.. Ca.l'bon 
Oarbonero 
Cal'bonado 
West~ 
East~ 

5urve)". lio. 16906 
eu...~y ?Ia • 16906 
Survey: :No • 16906 
Surv-q lo. 1~15 
5urva7 Jo. 19815 

Access to. the &bove claim will be by the ShoOfiJ 'tuml&l 

1 whi.oh pa&ttea through the t'ollo_tdng claims o,med by the compe.ny: 
J 

CHEV 019643 

Nor~..Star Sm'ft7 Ifo. 16905 
Vfodl~tor U'l:[patan.ted 
Vi!ldiee.tor :No. l Unpa.tented 
Vista. Unpa.tanted 

DE501Ul'TIOI 07 'fflB Im>OOITS 

Veins. to be considered 1n the ca:,bonero group (t'1g. 2) 

a.re tb.e Carbone.ro, the Pa.IlAmB., and the M>bs.wk:. 'l1be CS;tabons:ro 

· IUld ~ a.re steeply di"PPing fiHU-.""'9 VS1nl tba.t strike 

noi-ths!l.st. Little po:sitiv.e 1.nt'9rmation is avail.a.bl.a coneernillg 

the Mobs.wk other than the .r&ct tba.t it c:-ops out between the 

Pa.ns.ma. and the carbonero ve:1.n.s. Ri.ch lea.d-allver ore 1.s 

reported. to have been 'Cl.Ul8d fro-m. the Jt>ha.,nc. but all wo~ld.Iigs 

were completely covered by- talus and deep 8llOW drU't~ i'li:'.d4h 

prevented ::n.:rh.ce mapp1D.g · and aamplmg b7 tbs exnm1n:t:ng team. 

I 

I 
I 
:1 
~ 
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~ veins are p_~tl.y .in the San Juan turf. Under-

1)"1:og aedimants a.rs· astim&ted to be 800 to 1,000 feet below 

the No • 8 · -or 8hootly tumi.el level. 

Caving> bad air, aud rotten 1.&ddsrs ~vsntoo a. thorough 

1rurpec-c1on of the Carbonel"O wo:rld.ngs above the 5hoon1 leval. 

Old maps from which .f:igu..~ 3 m.s .dra.wc. ahow al.moat continuous 

stopi.ng ~"' the No .. 7 level to tha stll'!'ace. Exposed portions 

of the vein 1n pil.1:9.rs a10llg the Shoonr level show galen.a., 

spbalerite, ohalcopyri~, and pyrite a.a being le.rgely conf'ined 

to & definite 'band c~ concan.t--.itad 1J1ine1't11. Tb.s atl"e&lc rs.ng&d 

from a. :f'ra.otion of a·n 1.noh to a. reported 3 faet 1n thlcknass. 

Only the p1nobed a...~s remairu.id 1n 13laoe a.t'tal" atoping. A 

5-iri.oh ~ing \'112.ll :streak ar.d a. 5-1nch .footwa.11 streak were 

observed a.t the es.st b.0 ,atUng where thG :present mmars bad ju.st · 

~OUlmenced miniilg operstio?l.9. '?ha e0tlrp!!.ll1 aaaiple m.p s~ & 

sharp 1noI"ease or va.l.ue as ctr1.f't1ng progressed eastlm.rd. 

Galena and spba.lf!rita \!lere not visible at the west b.eo.:iing u 

the vein bad pinobed w a kni.t'e-edg~ thiakness. 

R:tgb.-grada spbalerite is r,eported to a.ave been mined rrom 
the ~ vein (fig. 4); howe'V'er, the stope could not ba 

checked or sampled due to . caving and bad air. An CJld pile 

o-r sev,:ral tons or ~-sorted ore f"ound on the No. 8 level 

at the west end or the h.Dam.S. stope contained f'ragments 8 

inches in dia.lneter a.vel""'.d.Sing possipl1 JJ5 :percent sphalerite. 

A grab s&mple or the fitles taken by. the e:x:mrrfn1ng engineer 

aver&ged 0.015 ounce gold 8Ild. 7.1 ounoea silver p;,r ton, 

,,l. 
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f 6.l ~t 1-.d, 3.5 percent sine, rm:!. 0.15 pel"Cent \?oppel". 

A caved a..-. a:p-pro::dm&t.el.7 300 tut~ tbs Shoofi?' tmmel 

prevented an eaxamtnatLm ot the nst ~ hnd1ng wh1® u 
ool19Yed to be a.-pproximatel.7 100 feet beyond the eave. In 

the exposed port1au.s or tbs vein, galsmi and. spbaler1 ta 

genera.ll.y" .are aoncsnt.ra.tad 1n narro,r !ootmll. l.enaes oot 

e-zceed.1.ng 6 1nah.es 1n th.10kne1J1 •. 
. . 

A'pprorlstel;r ba.lf ct" ,the ea.st·~ drirt-. badly 
. . .. ~ 

f'looded due to ~1ng; therefu2"e, detailed m!.pp!ng and 

6 

.. 
Sa.t!lpling ws.s not attempted ~ t.1:rlJs &l"SS;. !be vein ·appeared. 

to pinch to thi3 east; consequentl.7, lltt1e st.oping -.s done· 

ea.at of the ~ny tun:ns1. lfo l"'OOOl'd ia a:vallal:Jle or the 

average thiclmess of tbs base mstal mns lll1.n&d t'rom the~ 

:,tapes. &u!Iples cut t'roilll pill&rs along the dl"1!'t avera.ged 

3 .o feet in. 'rldth and eon\3.:1ned a.n &veraia o!' 0.012 cnmce gold 

and J.O Olmaes silver per ton, JJ.3 per•c:em.t l.e:sd, 2.0 pereent 

.z:1.n.e, and O ~08 percent eopper. 

An accurate dstermi:c&t1on or tbe minal:>J.9 ors reaervea 

-wa.:, not possible during the field. check a:s tba only level 

completely a.ccesl!liblc wa.a the No. 8 or Shoc.,n7 level along 

the ca.rbonero vein. No attempt hs.d been made by the ~ 

to open the upper levels roi- app1Dg or s&rpling. 'lhe old 

· stope ·ma.ps a.re cOII.siciered to be iD&ecura.te; therefore, a.t 

the da.te of this Npo?t, Ula mina.bl!! res.e.rve muat be limited 

to the .Lio. 8 level ot tbs_ Carbonel"'O vein. !he 60 f'eet or 
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a.xpoaed vain -in. tbs west Cazobon• dritt 1s 1;,oo low gl"&d.e 

to be cl.&as11'1ed u ore. Approxiately 1r,ooo torus ot 

1.nd.1.ca:ted .ore and· .IJ .,500 tons or 1ni'erred ore '11.th a:n aver-

7 

. age gross value o:t $32.50 per ton are estima.~ to be a.e~ea­

sible tor m:f:n1ng t'rom the east Cari>cmero dritt. Samples cut 

a.t l.0-!oot 1.!i.te.:M&la show an 1na.re&88 of value as dritting 

J)l"Ogreaaed ea.stward. Drifting b7 the present 0111ners commenead 

1*)e:nber ll, 1951, 2ll4 baa.ding &as&J'3 as or Decembel" 26-28, 

1951, averaged o.:,o ounce gold and 42 .o ounces silver per ton, 

16.09 percent le&G., 2.45 pe!"tllrit. ~, s:nd 4.2 percent co~ 

t'or an average width or 1.3 feet. 

\ 

to average $16.00 -per ton of cl'Ude oN pi-od.Med. 

:>RESD~ S!A,;us 

Exo1o;-ation &pd Develo't/12!P,t 

RebabUita.t1on or the C&rl?on,ero m1ne ocmmenoad. 1.n ~7 

1951. nir1ng the S\IIEIDSr a. trwsk road was built ·and a power 

11n.e 1nata.ll.ed .t'roa the Ophir road to the Sboo!'ly tumiel. 

Several buildings and 3UOWSbads we~ repa.ir9d -a..t the l)Ortal. 

Underground rebl.bil1tat1on was still 1n progress at tl3e d.a.te 

of the exsm1ns.t1on, and one roUlld had been blasted 1n the 

ea.st Carbon.era drut. All head1nga and stopes 1n the Ca.rbonero 

B.1ld Ps.ns.me. vein:s were 1.na.ooess1bl9 above the Shoof'ly level. 

~ ea.st and west beso:lngs or tbs ranama. drift were not a.coea­

sibl.e on tlla Shoofly level. '!he M:Jha.wk workings hs.d not been 

opened. and at tbs ex:sm1na tion. d&te the port&l was under severs.I 

reet or mow. 

ll 
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-

Past development· in the C&rbonel'O 1lill8 eons1ata ot 

app:rox:1.ms.tely- 8.,800 :raet of dl"i.f"ta and c~osseutJ!, 1',550 feet 

~r adita., and 1,600 teat of raises • 

. MWDS ,nd )UJ] 1ng Equimsnt 
Tb.e following equipment 1a a.valla.ble tor use at the 

08.rbouero mine. 

8 

l - Ingersoll-Band Im:P.eri&l 't'1P8 10 a1r aompreaaor, 
l2 by 10 and 6-172 by 10, with 50 b:p. @~ a.nd belt. 

1 - G&rdnar-Dsnver type 1f5H t!.il' compressor, 320-eu. :rt • ., 
with 75 hp. mqtcr and v-belts. . . 

~ - ':Jl>a z. card,· 2&-ou., .tt., end ":1~:ump mine c&l"8. 
2 - 8;.1nah CoptitJ.s air-powered bl.ewers. . . · 
3 - D\-30 Ingersoll-Rand autcma.tio-rotated drU'tars. 
2 - R48 stopers. 
Ralf' time use of Wlllys j~ piokup truak. 

Other .tac111t:1.es e.t tbs mine· 1nc1ude a amipr911aor house, 

tunael house and ahap, ore bin, four 2-l"Oom dlfellings, sufti­

eient power and water. 

Ore w1.ll be treated at the Silver Bell JUnea Compa..tl.J" 

mill a:pproJd.m&tely ::, miles .t'rom the Shoofi7 tumiel porte.l. 

The 1D.1ll bas operated continuously since 1946 s.od has a 

maximum cape.cit:r or 2CO tons per day. It 121 equilJped with a· 

Io. 65 Mu-c1 ba.11 lllill, Akin.a cla.ssU'ier., Denver conditioner, 

unit cell, and. 8-cell notation ma.chine., thickener, and e.n 

American-type 3~lea.f filter. I 
'!l 
:Ii 

I 
I 
I 
I 
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PROJroT rRO?~, WITi COSTS 

lttnlo;mtion aw! Deyelo:oment 

'lb.a followin.g work a.a pl'O-posed 01 the applicant includes 

explora.ti.on of the tooba.wk! Ca.r'bonero, and h.ns.12. veins by 

drifting, raising, and diamond drilling from· the Shoony tmmel 

levelt 

(i) 
2 

? 
~ 
7 

(8) 

Drift east on Carbonaro vein, Shoo.fly 
level 

Ra:1§ on ~bonero vein, east drit't 
D?-1ve west en Oa."'bonero vein 
D:oive ea.at on.Panama. vein 
Drive wast on P'8.?i.am9. vain 
Eai!le on Panama 11e1n., west d.rif't 
Dialuond d.r1ll t'l'Olll we st Pa"D8.ina to 

M3ba.-:ik vain. . 
Diamond drill tram es.st C8.rbonero 

to north spl.:1.ts 

1,}00 :f'eet 
330 feet 
sea feet 

1,300 t'eet 
8oo !'eet 
450 f'eet 

1,500 fest 

1,200 feet 

The complete 'Project a.a proposed by the e;pplioa.nt lll!!.B 

estimated t:o cost 8.~""0xima.tel7 $2811,373.00. 'l'he total 

expenditures are distl-ibuted. a.s rollon: 

:tabor:, 2 headings o~erated simultaneously, · 
18 months at $5,069.00f.nonth $ 91,242.00 

IA.bor, 1 hea.d1ng . 3 l!Klntls a.t S3 869 .co/month ll,607 .oo 
I.abo~;.:-,ra.1sing, h ':llOnths at $1,l.25.oofinon.t..h 12,375.00 
Supervision, 21 months at $1,775.00/month 37,275.00 
Ms.terials snd sup-plies 53,304.00 
Dismand drilling, 2,750 feet at $5.00/root 13,759.00 
Purchase of equipment . 31,198.00 
Rental o:f co~owned equipment 7,TIO,QQ, 

Total 
Add 10 percent for aontingencies 

$258,521.00 
25,852.00 

$284,373.00 
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To. vi.aw of the inaccesslbillty o-r mueh c'f the m1ne·ror 

mapping and S8!!1Pl1ng, it is believed tb&t t'l:ie applica.nt's exten­

sive propoBals a.s related above a.re not ccmplet.aly just1tiad. 

A revised program is reeo!IlI!eild-~ con.fining s.11 exploration to 

the hna.:na vein and to the es.st Carbonaro vein (fig. 2) as fallows: 

lll Drit't 500 feet on ilia es.st~ vein. 
2 Drift 500 feet on the west p,:&...nams vein. 
3 Drift 900 feet on the ea.s~ Carbon.e..."'O vein. 

Approxirm.tely eleven months' timJ w:1 i 1 be req~a. to CCTa1plete 

the project a.tan esti:a:ated eost or $80,500.00. 

New Egut:oment s.:nd hcillttes 

The eompa.ny will need to purchaaa:tthe follOlfing equip:nent 

which w-'~ be rented to tbe prd'ject on a deprecis.tion basis: 

~-

1 Gard..-ier-Deuver mine ca.r loader 
1 Ventlla.ting fan and blowe:r 

Total 

Co5t 
$3,177.00 
5,000.00 

$8_.171.00 

Depree 1a t ion 
Per Mgnth 

$52.70 
83.30 

$136.00 

The .following eQ.1L.y!?l..."'!l.t trill be furnbbed bJ the compa.ny 

on 8. rental bas b: 
?..epla.cement Depreciation 

Val '.le Per M:n::, th 

l I:ngaraoll-Rand ~r1.al type lC 
air compressor, by 10 and 6-1/2 

$100?00 
1 

b1 10, with So hp. motor and belt $6.,000.00 
Gardner-Denver type WBR air car 
presser, ;.$20-cu. f't., nth 75 hp. 

166.00 motor and V-belts . 10,000.00 
2 8-inch Coppus air powered bloffl!M 

(troo.oo each) l,~00 .00 23.00 
30 Type Z carot 20 cu. :rt., ~-ch:m!p 

t:d:le cars $'240.00 ea.ch) 7,200.00 l.20 .oo 
3 n\-30 Inger301l-Ra.nd automatlc-

rotated drifters 3,000.00 50.00 
1 \1111:;s jee-p pickup tru~k' 2,000.00 30.00 
l Battery looomotive __ 6.000.00 100100 

To ta.l -per tnen th $589.00 
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The rollD'Nillg t:l8.ter1als and supplies a.re expected to be 

required for eleven men th.s' operation: · 

Rlcplosives at 10 pcunds per foot, $0.18 
. per pound, 19,000 poUDd.s 
16-pound rail, 3,800 feet, plus splice bars, 

bolts, spiksa, and. ties 
. 4-inch pipe, 4,500 faet, witc couplings, 

at $1.19 per foot 
3/4-inch pipe, 3,500 feet at $0.13 per foot 
10-inch ven.tils.ting pipe, li,500 f'eet a.t ·$J..25 

per foot · 
Tb.rowa.r bl ts, 16,150 s. t $0 • 25 ea.ch 
1-lfi!-inch hollow .rotmd steel at $390.00 per 

ton, l"" l/2 tons 
Timber 
Small tools 

Total 

Tra..'1.sporta tion 

$3,420.00 

1,900.00 

5,355.00 
455.00 

5,625.00 
I!,037.00 

585.00 
1,000.00 

252.00 

$22,627.00 

ll 

With the recent abandonment of the railroad through O"phir, 

a.ll equipmer:.t:.o supplies, a.nd concentrates must b& hauled by 

truck. Lead concentrates a.re hauled 270 miles to I.ea.d.,_rille, 

Colo., at a11 a.-p-proxima.te cost of $16.00 per ton. No additional. 

l"Oa.d. construction will be necessary to conduct the project. 

Tra.nsµorta.tion of men to the mine fl-ota. the Silver Bell Mines 

Company of1'1ca will cost s:pproximately $15.00 per month, or 
$165.00 for the project. 

Nan:oower 

'lb.ere is sufficient manpower avall.a.ble for the work. '.file 

company recruits a:p-prox1Ir.atel.y one fourth of its help from the 

Indian reservations a. few m.:11.e!!! to the south. The turnover 

is reportadl:y lOlf a.t the Silver Bell llrl.ne e.nd. pi:-obably wLU 

be equalli ao at the Carbonero mine. 
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It is pre-posed to drive two drii't headings s1multa.neous1y, 

working a 6-:day week, 26-d.ay month, 1-shif't operation., The 

drifting will be done by two miners in each hes.ding on a contra.ct 

baaia or about $12 .oo per foot for drilling, bl.a.sting, and muck­

ing. The follo,ring labor and 5Upervis1on charges include over­

time, old age b~n.ef'it;, workman's compensation, a.nd unemployment· 

compensation: 

Drifting 

4 Mine~s, 2 headings at $12.00 
per foot contrect 

1 M:)torman · 
1 Motorma.n helper 
1 COJl!Pl'es~or operator 

Total per month. for 2 drift headings 

Total per month f'or l <ll"ift heading 

R~habilitation and preps.ration 

2 l11nera. 
1 Motorma.n 
1 Motorman helper 
1 Compressor operator 

Total per month 

3upervi;1on 

Per 
Hour 

$2.68 
'1.49 
1.49 
1.49 

$1.54 
1.49 
1.49 
1.49 

1 Mine superintendent 
1 Mine engineer, pa.rt time, not to exceed 

$150.00 per month 
l Bookkeeper, pa.rt time, not to exceed 

$50.00 per month 

Tot.s.1 supervis1.on per mo~th 

I 

Per 
M:Jnth 

$2,400.00 
334.00 
334.00 
334.00 

$3,402.00 

$2,202.00 

$69().00 
334 .oo 
334.00 
33:4.00 

$1,692.00 

$468.oo 

150 .oo 

50.00 

$668.00 
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Power 
-

Electric powe:r frotll the Western Colorado Power Company 

1.s obtained a.t th.a rata of j().006 per kilowatt hour. ~ewer 

consumption at 125 horsepower d.e!M.nd is computed to be 16,972 

kilowatt hours, or $307 .65 per month. 

Wam, 

Sufficient water 1.s e.vaila.ble a.t the mine. 

Freight 

Freight is estimated at $700 .00 f'or eleven months of 

opera. tion. 

Reca.p1tnlfit1on or costs 

13 

The total expenditure~ tor the reviaad explo.rs.tion -program 

a.re estimated to be a.s follows:· 

I.4-bor, l month preps.ration a.n.d rehabilitation 
Iabor1 9 months drifting, l,8oo .feet, 2 heB.ding.s 

at ,:,,402.00/month .' 
Labor., 1 month drifting, 100 feet, l heading 
Supervision, 11 months a.t $668.00 per month 
Ma. terials and supplies 
Owned equipment rentsd to pro~ect on a deprecia­

tion bs.si!!, 11 months at ,$5:>9.oo per month · 
Purchased equip:nent rented to project on a. 

deprecia.tion basiB, 11 months at $136.00 · 
per·1110nth · 

Transportat101;1, 11 mo:ntits at $15.00 'P·er month 
l'o1rer, 11 monms &t $307 .65 per mclith 
Freight, 11 mnths 

Total 

Contingencies, (~pproximately '5 percent} 

Total cost of pro\j.ect 

$1,692.00 

30,618.00 
2,202.00 
7,348.00 

22,627.00 

6,.479.00 

1,496.00 
165.00 

3,384.00 
100,00 

$76~7J.J .• GO 

3 ,784,00 

$8o,500.oo 
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AGREEMENT AND PLAN OF REORGANIZATION ( the "Agreement"), dated as of May 18, 
J977, by and among UNION OIL COMPANY OF CALIFORNIA, a California corporation (''Union"), UNION 
OIL SUBSIDIARY, INC., a Delaware corporation ("Subsidiary"), and MOLYCORP, INC., a Delaware 
corporation ( "Molycorp"). 

WITNESSETH: 

WHEREAS, all of the outstanding capital stock of Subsidiary is owned by Union; and 

WHEREAS, the Boards of Directors of Subsidiary and Molycorp, respectively, deem it advisable and in 
the best interests of Union, Subsidiary and Molycorp and their respective stockholders that Subsidiary 
merge with and into Molycorp pursuant to this Agreement and an agreement of merger ( the "Agreement 
of Merger") between Subsidiary and Molycorp substantially in the form of Exhibit A attached hereto; and 

WHEREAS, Subsidiary and Molycorp propose to enter into an Agreement of Merger which provides, 
among other things, for the merger of Subsidiary with and into Molycorp ( the "Merger"), the conversion 
of sha.es of Subsidiary Common Stock ("Subsidiary Common Stock") into shares of the surviving 
corporation and the exchange of shares of Molycorp Common Stock, issued and outstanding immediately 
prior to the effective date of the Merger, into Union Common Stock, par value $8V1 per share ("Union 
Common Stock"), all as more fully described in the Agreement of Merger; and 

WHEREAS, the Boards of Directors of Union, Subsidiary and Molycorp, respectively, have approved 
and adopted this Agreement and the Agreement of Merger as a plan of reorganization within the 
provisions of Section 368( a) ( l) of the Internal Revenue Code of 1954, as amended ( the "Code"); 

Now, THEREFORE, in consideration of the premises and of the mutual agreements, provisions and 
covenants herein contained, the parties· hereto hereby agree as follows: 

ARTICLE I 

THE MERGER 

Subject to Article V of this Agreement, the Agreement of Merger shall be executed and acknowledged 
by each of Subsidiary and Molycorp in accordance with the laws of Delaware and delivered to the 
Secretary of State of the State of Delaware on the fifth business day ( no Saturday, Sunday or legal holiday 
in New York, California or Delaware being deemed to be a business day) following the day on which the 
last of the stockholder approvals referred to in Section 4.02 hereof shall have been obtained and the 
conditions of Article V satisfied or waived or such earlier or later date as may be mutually agreed to by · 
ll;nion and Molycorp. The time of the delivery to the Secretary of State of the State of Delaware is herein 
.referred to as the "Time of Filing." The "effective time of the Merger" shall be the time specified in the 
Agreement of Merger. At the effective time of the Merger, the separate existence of Subsidiary shall cease 
and Subsidiary shall be merged with and into Molycorp. Subsidiary and Molycorp are hereinafter 
som,etimes referred to as the "Constituent Corporations" and Molycorp, the party to the Merger surviving 
the· Merger, is hereinafter sometimes referred to as the "Surviving Corporation." Union agrees at and 
following the effective time of the Merger to issue shares of Union Common Stock to the extent set forth in, 
and in accordance with the terms of, the Agreement of Merger. The exchange ratio of shares of Union 
Common Stock for each share of Molycorp Common Stock outstanding immediately prior to the effective 
time of the Merger or into or for which other outstanding securities of Molycorp are convertible or 
exercisable as set forth in Article 4 of the Agreement of Merger, shall be subject to adjustment as follows: 
in the event that, subsequent to the date of this Agreement but prior to the effective time of the Merger, the 
outstanding shares of Union Common Stock shall have been changed into or exchanged for a different 
number or kind of shares or securities through reorganization, recapitalization, reclassification, stock 
dividend, stock split, reverse stock split, or other like changes in Union capitalization, then an appropriate 
and proportionate adjustment shall be made in the number and kind of shares or securities to be thereafter 
deliyered pursuant to the Merger, it being understood that in no event shall other than Union Common 
Stock as then constituted be issued pursuant to the Merger. 
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ARTICLE II 

REPRESENTATIONS AND WARRANTIES OF MOLYCORP 

As used herein "KBI" refers to Kawecki Berylco Industries, Inc., a Pennsylvania corporation, and 
"CBMM" refers to Companhia Brasileira de Metalurgia e Mineracao, a Brazilian corporation. The term 
"subsidiary" is defined in Section 8.02, below. Molycorp represents, warrants and agrees as follows, it 
being understood and agreed that information concerning the business, properties and records ofKBI and 
CBMM and their subsidiaries is furnished to the best of Molycorp's knowledge: 

2.01. Organization, etc. Molycorp is a corporation duly organized, validly existing and in good 
standing under the laws of the State of Delaware. Each of Molycorp, KBI, CBMM, and Molycorp's 
subsidiaries is duly organized, validly existing and in good standing under the laws of its jurisdiction of 
incorporation or organization and has the corporate power to own its respective properties and to carry_on 
its respective business as now being conducted; and Molycorp has the corporate power to execute and 
deliver this Agreement and the Agreement of Merger and consummate the transactions contemplated 
hereby. Molycorp, KBI, and Molycorp's subsidiaries are each duly qualified and licensed and in good 
standing as a foreign corporation in each jurisdiction set forth with reference to Molycorp and such other 
corporations, respectively, in Schedule A, constituting each jurisdiction in which such corporation owns or 
leases real property or maintains an office. Schedule A also correctly identifies each director or ot~er 
person exercising similar functions of Molycorp, KBI, CBMM, each subsidiary of Molycorp, and each 
subsidiary of KBI. Schedule A identifies all subsidiaries of Molycorp, KBI and CBMM and the jurisdiction 
of incorporation of each. 

2.02. Capital Stock of Molycorp. As of April 30, 1977, the authorized capital stock of Molycorp 
consists of (i) 5,000,000 shares of Molycorp Common Stock, of which 3,703,142 shares are issued and 
outstanding, and 45 ,3 IO shares are held in the treasury of Molycorp and (ii) 500,000 shares of preferred 
stock, of which 197,629 shares of $2.50 Cumulative Convertible Preferred Stock are issued and 
outstanding. As of the date of this Agreement, there are no outstanding options, warrants or other rights tci 
subscribe for or purchase from Molycorp, or any plans, contracts or commitments providing for the 
issuance of, or the granting of rights to acquire, any capital stock of Molycorp or securities convertible into 
or exchangeable for capital stock of Molycorp, except for options issued under the Molycorp 1973-
Employees Qualified Stock Option Plan and the various Stock Option Agreements issued pursuant thereto, 
the 6½% Convertible Subordinated Note and the $2.50 Cumulative Convertible Preferred Stock. All 
issued shares of Molycorp Common Stock and $2.50 Cumulative Convertible Preferred Stock are duly 
authorized, validly issued and outstanding, and are fully paid and nonassessable. Schedule A previously 
delivered by Molycorp to Union accurately lists all shares of capital stock reserved for issuance by 
Molycorp. There are no pre-emptive rights in respect of Molycorp's capital stock. Neither KBI, CBMM, · 
any of their subsidiaries nor any Molycorp subsidiary owns any capital stock of Molycorp or any options, 
warrants or other rights to subscribe for or purchase any such shares. 

2.03. Capital Stock of Molycorp's Subsidiaries, KB! and CBMM. Molycorp owns directly or indirectly 
all of the outstanding capital stock of, and other ownership interests in, the Molycorp subsidiaries, KBI and 
CBMM referred to in Schedule A, or such lesser amount as is set forth therein, which stock or other 
ownership interest is validly authorized and issued, is fully paid and nonassessable, and is owned free and 
clear of liens, claims, options, charges and encumbrances (including any imposed by law in any 
jurisdiction) except as set forth on such Schedule. Schedule A also accurately lists the record owners, and 
beneficial owners to the extent known, of all outstanding capital stock and other ownership interests in 
each Molycorp subsidiary and CBMM not owned directly or indirectly by Molycorp. Molycorp's interest 
in the Molycorp subsidiaries, KBI and CBMM is not subject to any legal, contractual or other limitations or 
restrictions, including without limitation, any restrictions on the right to vote or resell the same (including 
any imposed by law, other than federal or state securities laws, in any jurisdiction) except as described in 
Schedule A or the agreements referred to therein. Except as described in Schedule A, there are no 
outstanding options, warrants or other rights to subscribe for or purchase from Molycorp, KBI or CBMM, 

, or any plans, contracts or commitments providing for the issuance of, or the granting of rights to acquire, 
(i) any capital stock or other ownership interest of the Molycorp subsidiaries, KBI and CBMM or (ii) any 
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securities convertible into or exchangeable for any of such capital stock or other ownership interest. There 
are no outstanding contractual obligations of Molycorp, the Molycorp subsidiaries, KBI or CBMM to 
repurchase, redeem or otherwise acquire any outstanding shares of capital stock or other ownership 
interests of such corporations, except obligations to honor conversion of convertible securities referred to in 
section 2.02 or as disclosed in such Schedule A. Schedule A also accurately lists all shares of capital stock 
and other ownership interests reserved for issuance by the Molycorp subsidiaries, KBI and CBMM. Except 
as described in Schedule A, there are no preemptive rights in respect of the capital stock or other 
ownership interest of the Molycorp subsidiaries, KBI or CBMM. 

2.04. Financial. 

(a) Molycorp has previously furnished Union a true and complete copy of (i) Molycorp's Annual 
Report on Form 10-K for the fiscal year ended December 31, 1976, which report (the "1976 10-K") 
includes, among other things, consolidated balance sheets of Molycorp and its subsidiaries as at December 
31, 1976 and 1975, the related statements of consolidated income of Molycorp and its subsidiaries for the 
two years then ended and the consolidated summary of operations of Molycorp and its subsidiaries for the 
five years ended December 31, 1976, and (ii) Molycorp's Quarterly Report on Form 10-Q for the quarter 
ended March 31, l 977 ( the "First Quarter 10-Q"). The financial statements contained in the 1976 10-K 
and the consolidated balance sheet and statement of income contained in the First Quarter 10-Q have 
been prepared in conformity with generally accepted accounting principles, except for information omitted 
in accordance with the instructions to Form 10-Q, applied, except as otherwise noted therein, on a basis 
consistent with prior periods. The consolidated balance sheets of Molycorp and its subsidiaries as at 
December 31, 1976 and 1975 contained in the 1976 10-K fairly present the consolidated financial 
condition of Molycorp and its subsidiaries as at the dates thereof; the related statements of consolidated 
income of Molycorp and its subsidiaries contained therein fairly present the results of the operations 
thereof for the fiscal years then ended; and the consolidated summary of operations of Molycorp and its 
subsidiaries contained therein fairly summarizes the operations thereof for the five fiscal years ended 
December 31, 1976. The consolidated balance sheet of Molycorp and its subsidiaries as at March 31, 1977 
and 197 6 contained in the First Quarter l 0-Q fairly presents the financial condition of Molycorp and its 
subsidiaries as at the dates thereof; and the related statements of consolidated income of Molycorp and its 
subsidiaries for the 3-month periods ended March 31, 1977 and l 976 contained therein fairly present the 
results of the operations thereof for the periods indicated, subject in each case to normal year end audit 
adjustments. For the purposes of this Agreement, all financial statements referred to in this Section 2.04 
shall be deemed to include any notes to such financial statements. 

( b) Neither Molycorp nor any of its subsidiaries has any liabilities or obligations, either accrued, 
contingent or otherwise, which, individually or in the aggregate, are material to Molycorp and its 
consolidated subsidiaries considered as a whole, and which have not been: 

(i) reflected in the consolidated balance sheet ofMolycorp and its subsidiaries as at December 
31, 1976 referred to in Section 2.04(a)(i) (the "Balance Sheet"); or 

(ii) specifically described in any of the schedules furnished to Union in connection herewith or in 
the 1976 10-K; or 

(iii) incurred in the ordinary course of business. 

The aggregate unfunded pension liability of Molycorp and its subsidiaries is as disclosed in Schedule B 
referred to in Section 2.04 ( c) below. 

( c) Except as set forth in Schedule B previously furnished by Molycorp to Union or described in the 
1976 10-K, there are no claims against or liabilities or obligations of, or any reasonable legal basis known 
to Molycorp for any claims against or liabilities or obligations of Molycorp or any of its subsidiaries or KBI 
or CBMM which, individually or in the aggregate might result in or cause any material adverse change in 
the consolidated financial condition or results of operations of Molycorp and its subsidiaries. 

( d) Except as set forth in Schedule B or in the 1976 10-K, there has not been, occurred or arisen since 
December 31, 1976, whether or not in the ordinary course of business: 
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( i) any material adverse change in the financial condition or in the results of operations of 
Molycorp and its subsidiaries considered as a whole, from that shown on the Balance Sheet; or 

(ii) any damage or destruction in the nature of a casualty loss, whether covered by insurance or 
not, materially and adversely affecting any property or business of Molycorp or any of its subsidiaries 
which is material to the consolidated financial condition or results of operations of Molycorp and its 
subsidiaries; or 

(iii) any material increase ( except in accordance with past pattern or practice) in the 
compensation payable or to become payable by Molycorp or any of its subsidiaries pursuant to 
employment agreements with officers or salaried employees of Molycorp or any of its subsidiaries 
whose 1976 annual remuneration exceeded $40,000, or in any bonus, insurance, pension or other 
_benefit plan made for or with any of such officers or employees; or 

(iv) any actual or, to the knowledge of Molycorp, any threatened, strike or other labor trouble or 
dispute which materially and adversely affects, or which insofar as Molycorp knows might materially 
and adversely affect, the business or prospects of Molycorp, KBI or CBMM taken together with their 
subsidiaries; or 

( v) any other event, condition or state of facts of any character ( but not including general 
economic or political conditions affecting the mining industry or industrial companies in the United 
States) which materially and adversely affects, or threatens to materially and adversely affect, the 
results of operations or business or financial condition or prospects of Molycorp and its subsidiaries 
considered as a whole. 

Molycorp and its subsidiaries have not engaged in any transaction material to Molycorp and such 
subsidiaries considered as a whole not in the ordinary course of its business since December 31, 1976, 
except as set forth in such Schedule B or described in the 1976 10-K. 

( e) Molycorp has previously furnished Union a true and complete copy of ( i) KB I's Annual Report 
on Form 10-K for the fiscal year ended December 31, 1976, which report (the "KBI 10-K") includes, 
among other things, consolidated balance sheets of KBI and its subsidiaries as at December 31, 1976 and 
1975, the related statements of consolidated income of KBI and its subsidiaries for the two years then 
ended and the consolidated summary of operations of KBI and its subsidiaries for the five years ended 
December 31, 1976, and (ii) KBI's Quarterly Report on Form 10-Q for the quarter ended March 31, 1977 
(the "KBI 10-Q"). The financial statements contained in the KBI 10-K and the consolidated balance 
sheet and statement of income contained in the KBI 10-Q have been prepared in conformity with generally 
accepted accounting principles, except for information omitted in accordance with the instructions to Form 
10-Q, applied on a basis consistent with prior periods. The consolidated balance sheets of KBI and its · 
subsidiaries as at December 31, 1976 and I 975 contained in the KBI 10-K fairly present the consolidated 
financial condition of KBI and its subsidiaries as at the dates thereof; the related statements of 
CQI1solidated income of KBI and its subsidiaries contained therein fairly present the results of the 
operations thereof for the fiscal years then ended; and the consolidated summary of operations of KBI and 
its subsidiaries contained therein fairly summarizes the operations thereof for the five fiscal years ended 
December 31, 1976. The consolidated balance sheet of KBI and its subsidiaries as at March 31, 1977 and 
1976 contained in the KBI 10-Q fairly presents the financial condition of KBI and its subsidiaries as at the 
dates thereof; and the related statements of consolidated earnings of KBI and its subsidiaries for the 3-
month periods ended March 31, 1977 and 1976 contained therein fairly present the results of operations 
thereof for the periods indicated, subject in each case to normal year end audit adjustments. For the 
purposes of this Agreement, all financial statements referred to in this Section 2.04( e) shall be deemed to 
include any notes to such financial statements. 

( f) Neither KBI nor any of its subsidiaries or affiliates has any liabilities or obligations, either accrued, 
contingent or otherwise, which, individually or in the aggregate, are material to KBI and its consolidated 
subsidiaries considered as a whole, and which have not been: 

( i) reflected in the consolidated balance sheet of KBI and its subsidiaries as at December 31, 
1976 referred to in Section 2.04(e)(i) (the "KBI Balance Sheet"); or 
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(ii) specifically described in Schedule B-l furnished to Union in connection herewith or in the 
KBI 10-K; or 

(iii) incurred in the ordinary course of business. 

The aggregate unfunded pension liability of KBI and its subsidiaries is as disclosed in Schedule B- l. 

(g) Except as set forth in Schedule B-l previously furnished by Molycorp to Union, there are no 
claims against or liabilities or obligations of, or any reasonable legal basis known to Molycorp for any 
claims against or liabilities or obligations ofKBI or any of its subsidiaries which, individually or in the 
aggregate might result in or cause any material adverse change in the consolidated financial condition or 
results of operations of KBI. 

(h) Except as set forth in Schedule B-1 or in the KBI 10-K, there has not been, occurred or arisen 
since December 31, 1976, whether or not in the ordinary course of business: 

( i) any material adverse change in the financial condition or results of operations of KBI and its 
consolidated subsidiaries from that shown on the KBI Balance Sheet; or 

(ii) any damage or destruction in the nature of a casualty loss, whether covered by insurance or 
not, materially and adversely affecting any property or business of KBI or any of its subsidiaries which 
is material to the financial condition or results of operations of KBI or any of its consolidated 
subsidiaries; or 

(iii) any other event, condition or state of facts of any character ( but not including general 
economic or political conditions affecting industrial companies in the United States) which materially 
and adversely affects, or threatens to materially and adversely affect, the results of operations or 
business or financial condition or prospects of KBI and its subsidiaries considered as a whole. 

KBI and its consolidated subsidiaries have not engaged in any transaction material to KBI and such 
subsidiaries taken as a whole not in the ordinary course of its business since December 31, 1976, except as 
set forth in such Schedule B-1 or described in the KBI 10-K. 

(i) Molycorp has previously furnished Union a true and complete copy of (i) CBMM's financial 
statements included in Molycorp's 1976 10-K for the fiscal year ended December 31, 1976, which financial 
statements ( the "CBMM financial statements") include, among other things, consolidated balance sheets 
of CBMM and its subsidiaries as at December 31, 1976 and 1975, and the related statements of 
consolidated income of CBMM and its subsidiaries for the two years then ended and (ii) CBMM's 
Quarterly Report for the quarter ended March 31, 1977 ( the "CBMM Quarterly Report"). CBMM's 
financial statements have been prepared in conformity with United States generally accepted accounting 
principles applied, except as otherwise noted therein, on a basis consistent with prior periods. The 
consolidated balance sheets of CBMM and its subsidiaries as at December 31, 1976 and 1975 fairly present 
the consolidated financial condition of CBMM and its subsidiaries as at the dates thereof and the related 
statements of consolidated income of CBMM and its subsidiaries contained therein fairly present the 
results of the operations thereof for the fiscal years then ended. The statements of consolidated income of 
CBMM and its subsidiaries for the 3-month periods ended March 31, 1977 and 1976 contained in the 
CBMM quarterly report fairly present the results of the operations thereof for the periods indicated, 
subject in each case to normal year end audit adjustments. For the purposes of this Agreement, all 
financial statements referred to in this Section 2.04( i) shall be deemed to include any notes to such 
financial statements. 

(j) Neither CBMM nor any of its subsidiaries has any liabilities or obligations, either accrued, 
contingent or otherwise, which, individually or in the aggregate, are material to CBMM and its 
consolidated subsidiaries considered as a whole, and which have not been: 

( i) reflected in the consolidated balance sheet of CBMM and its subsidiaries as at December 31, 
1976 referred to in Section 2.04( i) ( the "CBMM Balance Sheet"); or 
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(ii) specifically described in Schedule B-2 furnished to Union in connection herewith; or 

(iii) incurred in the ordinary course of business. 

( k) Except as set forth in Schedule B-2 or in the 1976 I 0-K, there are no claims against or liabilities or 
obligations of, or any reasonable legal basis known to Molycorp for any claims against or liabilities or 
obligations of CBMM or any of its subsidiaries which, individually or in the aggregate, might result in or 
cause any material adverse change in the consolidated financial condition or results of operations of 
CBMM. 

(l) Except as set forth in Schedule B-2 or in the 1976 IO-K, there has not been, occurred or arisen 
since December 31, 1976, whether or not in the ordinary course of business: 

( i) any material adverse change in the financial condition or results of operations of CBMM and 
its consolidated subsidiaries considered as a whole, from that shown on the CBMM Balance Sheet; or 

(ii) any damage or destruction in the nature of a casualty loss, whether covered by insurance or 
not, materially and adversely affecting any property or business of CBMM or any of its subsidiaries 
which is material to the financial condition or results of operations of CBMM and its subsidiaries 

, "~' considered as a whole; or 

( iii) any other event, condition or state of facts of any character ( but not including general 
economic or political conditions affecting the mining industry or industrial companies in the Western 
Hemisphere) which materially and adversely affects, or threatens to materially and adversely affect, 
the results of operations or business or financial condition or prospects of CBMM and its subsidiaries 
considered as a whole. 

CBMM and its consolidated subsidiaries have not engaged in any transaction material to CBMM and 
such subsidiaries taken as a whole not in the ordinary course of its business since December 31, 1976, 
except as set forth in such Schedule B-2. 

2.05. Tax and Other Returns and Reports. 

(a) Except as set forth in Schedule C previously furnished by Molycorp to Union, (i) all federal, 
state, foreign and material local tax returns and tax reports required to be filed by Molycorp, its 
subsidiaries, KBI, CBMM or any of them, have been filed with the appropriate governmental agencies in 
all jurisdictions in which such returns and reports are required to be filed, (ii) all federal, state, foreign and 
material local income, profits, franchise, sales, use, occupation, property, severance, production, mining, 
excise and other taxes (including interest and penalties) due from Molycorp, KBI, CBMM and their 
subsidiaries (a) have been fully paid or adequately provided for on the books and consolidated financial 
statements of Molycorp, KBI or CBMM, or ( b) are being contested in good faith by appropriate 
proceedings and are not material on a consolidated basis to Molycorp, KBI and CBMM, respectively, (iii) 
no issues have been raised ( and are currently pending) by the Internal Revenue Service or any other 
taxing authority in connection with any of the returns and reports referred to in the foregoing clause ( i) 
which, individually or in the aggregate might have a material adverse effect on a consolidated basis on 
Molycorp, KBI or CBMM, respectively, (iv) no waivers of statutes of limitation have been given or 
requested with respect to Molycorp, KBI, CBMM or aµy of their subsidiaries, ( v) the United States and 
Brazilian federal income tax returns of Molycorp, KBI and CBMM have been examined by the Internal 
Revenue Service or its foreign counterpart, for all periods to and including those set forth in such Schedule 
C, and except as and to the extent shown on such Schedule, all deficiencies asserted or assessments made 
as a result of examinations by any taxing authorities have been fully paid or fully reflected on the books of 
Molycorp, KBI or CBMM, respectively and (vi) neither Molycorp, KBI nor CBMM (a) is a "consenting 
corporation" within the provisions of Section 341 ( f) of the Code or ( b) has entered into any closing or 
similar agreement with any federal, state, local or foreign taxing jurisdiction. 

( b) Neither Molycorp, KBI, CBMM nor their subsidiaries is subject to any penalty by reason of a 
violation of any order, rule or regulation of, or a default with respect to any return or report ( other than a 
tax return or report as set forth on Schedule C) required to be filed with, any federal, state, local, foreign or 
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other governmental agency, department, comm1ss1on, board, bureau or instrumentality to which it is 
subject, which violations or defaults, individually or in the aggregate, might have a material adverse effect 
on the consolidated financial condition or results of operations of Molycorp, KBI or CBMM. 

2.06. Mineral Properties. Except as supplemented by Schedule D, the 1976 10-K accurately sets forth 
the estimated proven and probable mineral reserves of Molycorp at the Questa and Mountain Pass 
properties and of CBMM at the Araxa property ( each such mineral property being severally a "Mine" and 
collectively the "Mines"). Schedule D previously delivered by Molycorp to Union accurately sets forth, 
with respect to each of the Mines, whether owned, leased or otherwise available as of right, the effective 
net undivided interest of Molycorp and CBMM therein and information with respect to sales for the fiscal 
years 1972 through 1976. Schedule D accurately sets forth with respect to each of the Mines, revenues, 
costs and expenses, profit and cash flow for each of the last five fiscal years. Schedule D accurately sets 
forth information with respect to other mineral interests of Molycorp and CBMM which are not part of a 
Mine ("Mineralized Areas"). Schedule D accurately indicates all mortgages, production payments or 
other burdens imposed upon any of the Mines or Mineralized Areas. Neither Molycorp, any of its 
subsidiaries, nor CBMM owns any material royalties, over-riding royalties or other mineral interests except 
for those set forth in Schedule D. Except as set forth in Schedule Dor the 1976 10-K, Molycorp, CBMM 
or their subsidiaries have all water rights and other ancillary rights necessary to support the operations of, 
and the sales and dispositions of production from, the Mines. All estimates of mineral reserves, mineral 
interests and similar matters contained in Schedule Dor the 1976 10-K have been prepared in accordance 
with accepted engineering or mining practices by persons qualified to make such estimates. 

2.07. Title to Properties. 

{a) Schedule E previously delivered by Molycorp to Union accurately sets forth with respect to each 
of the properties which is material to Molycorp, KBI, CBMM and their respective subsidiaries, in each case 
taken as a whole, together with the equipment, buildings and appurtenances necessary to the operation of 
such properties (herein the "Principal Properties") (A) a list of all leases, franchises and similar 
agreements creating, modifying or altering rights to minerals and material to the property interest of 
Molycorp, KBI, CBMM, and their respective subsidiaries, in each case taken as a whole, in any such 
Principal Property in which such interest is not ownership in fee and ( B) all indebtedness secured by a 
mortgage, lien, pledge, restriction, charge or encumbrance on any such Principal Property, specifying the 
nature thereof, including, where appropriate, the original principal amount thereof, the person to whom 
owed and the unpaid balance and rate of interest ( if any), provided however that such Schedule need not 
list or describe any information listed or described on Schedule D. Each of Molycorp, KBI, CBMM and 
their subsidiaries (i) own all leasehold estates, charter rights and other rights purported to be granted by 
the agreements, contracts and commitments listed in Schedule D or E, each of which is in full force and 
effect without any material default, waiver or indulgence thereunder by Molycorp or to its knowledge by 
any other party thereto except as set forth in such Schedule, (ii) has title or other interests adequate for the 
operations of the Mines and (iii) has good and marketable title to all Principal Properties owned by it 
which are not mineral properties in each case free and clear of all mortgages, liens, pledges, restrictions, 
charges or encumbrances of any nature whatsoever except: 

( x) liens for taxes, assessments or governmental charges or levies if the same shall not at the time 
be delinquent or thereafter can be paid without penalty, or are being contested in good faith and by 
appropriate proceedings; 

(y) such imperfections of title and encumbrances, if any, as do not materially detract from the 
value of, or materially interfere with the present use of, such property; and 

(z) as shown on such Schedule Dor Schedule E. 

( b) Except as set forth in Schedule E or disclosed in the 1976 10-K, neither Molycorp, KBI, CBMM 
nor any of their subsidiaries has received notice of violation of any material regulation, ordinance, law, 
order, or other requirement relating to any Principal Property. Except as so set forth, to the best of 
Molycorp's knowledge there are no changes in any of the foregoing requirements affecting any Principal 
Property pending or threatened, which might prohibit Molycorp, KBI, CBMM or their subsidiaries from 
continuing, or which might materially curtail, the present use of such property or from using such property 
for the purpose for which it was acquired. 
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2.08. Agreements, Contracts and Commitments. Except as set forth in the 1976 10-K, the KBI 10-K or 
. Schedule F previously delivered by Molycorp to Union or in any other Schedule previously delivered by 
:oJycorp to Union pursuant to this Agreement, neither Molycorp nor any of its subsidiaries nor KBI nor 

nY of its subsidiaries has ( i) an.y collective bargaining agreements, or any agreements that contain any 
:everance pay liabilities or obligations,. (ii) any bonus, deferred compensation, pension, profit-sharing, 
tock option, employee stock purchase or retirement plans, or any other employee benefit plans or 

s rrangements, (iii) any employment or consulting agreement, contract or commitment with an employee 
~r consultant fir~ o~ other organization having a term of two years or more fro.m the date here?f or 
containing an obhgation to pay and/or accrue more than $100,000 per annum, or (1v) any lease haVlng a 
term in excess of one year ( as lessor or lessee) other than leases of oil, gas or mineral interests, note ( other 
than any note representing indebtedness between Molycorp and any consolidated subsidiary) or bond or 
indenture which involves a potential liability of more than $500,000 or any agreement of guarantee or 
indemnification ( other than rights of indemnification to which officers, directors, employees and agents 
maY be entitled by reason of the laws of any state, the by-laws or the certificate of incorporation) running 
to any person or entity other than a consolidated subsidiary of Molycorp which involves, singly or in the 
aggregate, a potential liability of more than $500,000. Except as set forth in the 1976 10-K or in 
Schedule F or in any other Schedule previously delivered by Molycorp to Union pursuant to this 
Agreement, neither Molycorp, KBI, CBMM or any of their subsidiaries has (i) any agreement, contract or 
commitment which is presently expected to have a material adverse impact on the financial condition or 
results of operations of Molycorp, KBI or CBMM, and their subsidiaries, in each case taken as a whole, 
(ii) any agreement, contract or commitment containing any covenant limiting the freedom of Molycorp, 
KBI or CBMM to engage in any line of business or compete with any person, (iii) any agreement, contract 
or commitment relating to capital expenditures and involving future payments which, together with future 
payments under all other agreements, contracts or commitments relating to the same capital project, 
exceed $500,000, (iv) any agreement, contract or commitment relating to the acquisition of assets of, or 
any interest in, any business enterprise for a price of $500,000 or more, or relating to the disposition of 
assets ( other than contracts for the sale of products in the ordinary course of business) having a fair 
market value of $500,000 or more, or ( v) any other agreement, contract or commitment ( except 
agreements, contracts or commitments between Molycorp, KBI or CBMM and their respective subsi­
diaries) which involves $500,000 or more and is not cancellable without penalty within 30 days. Except as 
set forth in Schedule F, neither Molycorp, any of its subsidiaries, KBI nor CBMM has breached, nor has 
any such entity received in writing any claim that it has breached, any of the terms or conditions of ( x) any 
agreement, contract or commitment set forth in any of the schedules heretofore delivered by Molycorp to 
Union pursuant to this Agreement in such manner as would permit any other party to cancel or terminate 
the same or ( y) any agreement, contract or commitment ( including those referred to in clause ( x)) if any 
such breach or breaches singly or in the aggregate could materially and adversely affect the financial 
condition or results of operations of Molycorp, KBI or CBMM and their respective subsidiaries, in each 
case considered as a whole. Each agreement, contract or commitment set forth in any schedule delivered 
to Union pursuant to this Agreement is, except as otherwise noted on such schedule, in full force and effect 
and is not subject to any material default by any party thereto. The fiscal year of each of the employee 
pension benefit plans maintained by Molycorp, KBI or their subsidiaries which is subject to the minimum 
funding standards of the Employee Retirement Income Security Act of 1974 ("ERISA") is as indicated in 
Schedule F after the name of each plan. Except as described in Schedule F, neither Molycorp, KBI nor 
any of their subsidiaries has established any new employee pension benefit plan subject to the minimum 
funding standards ofERISA since January l, 1974. Except as noted in Schedule F, since June 30, 1974, no 
employee pension benefit plan maintained by Molycorp, KBI or their subsidiaries which is subject to Title 
IV of ERISA has been terminated by the plan administrator thereof or by the Pension Benefit Guaranty 
Corporation; no proceedings to terminate any such plan have been instituted within the meaning of 
Subtitle C of said Title IV; and, except as described in Schedule B, no reportable event within the meaning 
of Section 4043 of said Subtitle C has occurred with respect to any such plan. 

2.09. No Breach of Statute or Contract; Governmental Authorizations; Required Consents. 

(a) Subject to the approvals referred to in Section 4.02 hereof or as set forth in Schedule F or 
Schedule G previously furnished by Molycorp to Union, neither the execution and delivery of this 
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Agreement o~ the Agreement of ~erger by_ Molycorp, nor compliance by Molycorp . or an~ of _its 
subsidiaries with the terms and provisions of this A~~eement or t~e.Agreement of Merger, will conflict with 
r result in a breach of any of the terms, cond1uons or provisions of the charter, By-Laws or other 

0

0
verning instruments of Molycorp, KBI, CBMM or any of Molycorp's subsidiaries, or any statute, 

fudgment, order, i~junction, decree, regulation or ruling of any court or gov~~mental auth?rity, domestic 
or foreign, to which Molycorp, KBI, CBMM or any of Molycorp's subsid1anes is subJect or of any 
agreement, contract or commitment listed on any schedule previously delivered by Molycorp to Union 
pursuant to this Agreement or of any other agreement, contract or commitment to which Molycorp, KBI, 
CBMM or any of their subsidiaries is a party and which is material to the consolidated financial condition 
or the results of operations of Molycorp, KBI, or CBMM, respectively, or constitute a material default 
thereunder, or give to others any interest or rights, including rights of termination, cancellation or 
acceleration, in or with respect to any of the Principal Properties of Molycorp, KBI, CBMM or any of their 
subsidiaries or with respect to any of such agreements, contracts or commitments, or otherwise require the 
consent or approval of any person. 

( b) Except as described in the 1976 10-K or on Schedule E hereto, neither Molycorp, KBI, CBMM 
nor any of Molycorp's subsidiaries is in violation of any applicable law, statute, order, rule or regulation 
promulgated or judgment entered ( or known by Molycorp to be proposed and considered likely to be 
adopted) by any federal, state, local or foreign court or governmental authority relating to the operation, 
conduct or ownership of the property or business of Molycorp, KBI, CBMM or any of Molycorp's 
subsidiaries, which violations might have a material adverse effect, individually or in the aggregate, on the 
consolidated financial condition or results of operations of Molycorp, KBI or CBMM, respectively. 

( c) Except as set forth on Schedule Dor Schedule E or in the 1976 10-K, Molycorp and CBMM hold 
each federal, state, local or foreign governmental consent, license, permit, grant or other authorization 
pursuant to which Molycorp or CBMM or any of their subsidiaries currently operates or holds any interest 
in any Mine and which is material to the operation or holding of any such interest ( herein collectively 
called "Authorizations") which Authorizations are in full force and effect and constitute all Authorizations 
required to permit Molycorp or any of its subsidiaries or CBMM to operate or conduct the business of or 
hold any interest in any existing Mjne both currently and immediately following the effective time of the 
Merger. Schedule H lists all Authorizations which may materially restrict the present output or any 
presently contemplated expansion of any Principal Properties including any limitations on the term of 
possession or operation of any such properties, or which are in the nature of a confiscatory or excess profits 
tax or nationalization act and which may be applicable to such properties, or which control the transfer 
price of any mineral or mineral product. Molycorp has no reasonable ground to believe that any of the 
foregoing Authorizations will not in the ordinary course be renewable except as described in the 1976 10-K 
upon its expiration, or that the Merger will make it more difficult to renew or obtain any of the foregoing 
Authorizations, or any Authorizations with respect to any Mineralized Area. Anything hereinabove to the 
contrary notwithstanding, it is understood and agreed that the foregoing shall not be deemed inaccurate by 
reason of the ordinary expiration of routine Authorizations, the renewal of which is expected to be 
obtained in the ordinary course without interruption of existing operations. Except as described in the 
1976 !0-K or on Schedule H hereto, neither Molycorp, CBMM nor any of their subsidiaries has breached, 
nor has any such entity received in writing any claim or assertion that Molycorp, CBMM or any of their 
subsidiaries has breached, any of the terms or conditions of any federal, state, local or foreign 
governmental consent, license, permit, grant or other authorization pursuant to which Molycorp, CBMM 
or any of their subsidiaries currently operates or holds any interest in any Mine in such manner (x) as 
would permit any other party to cancel or terminate any Authorization or ( y) that any such breach or 
breaches singly or in the aggregate could materially and adversely affect the consolidated financial 
condition or results of operations of Molycorp. 

2.10. No Litigation or Adverse Events. 

(a) Schedule I previously delivered by Molycorp to Union accurately lists all suits, actions and legal, 
administrative, arbitration or other proceedings and governmental investigations and all other con­
troversies, pending or as to which Molycorp or any of its subsidiaries has received in writing any claim or 
assertion, not described in the 1976 · !0-K and which involve a potential liability of Molycorp or any of its 
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subsidiaries of more than $500,000 or which might, individually or in the aggregate, materially and 
adversely affect the consolidated financial condition or results of operations of Molycorp. 

( b) Schedule I accurately lists all suits, actions and legal, administrative, arbitration or other 
procee~ings a~d. g~vernmental_ inve~tiga~~ns and all _other contr~versies, pend~ng o~ as to which KBI or 
anY of 1ts subs1dianes has received m wnung any claim or asseruon, not descnbed m the KBI 10-K and 
which involve a potential liability to KBI or any of its subsidiaries of more than $500,000 or which might, 
individually or in aggregate, materially and adversely affect the consolidated financial condition or results 
of operations of KBI. 

( c) Schedule I accurately lists all suits, actions and legal, administrative, arbitration or other 
proceedings and governmental investigations and all other controversies, pending or as to which CBMM or 
any of its subsidiaries has received in writing any claim or assertion, not described in the 1976 10-K and 
which involve a potential liability to CBMM or any of its subsidiaries of more than U. S. $500,000 or which 
might, individually or in the aggregate, materially and adversely affect the consolidated financial condition 
or results of operations of CBMM. 

2.11. Patents, Trademarks, etc. Schedule J previously furnished by Molycorp to Union accurately 
lists all domestic and foreign letters patent, patents, patent applications, patent and know-how licenses, 
and formulae used or proposed to be used by Molycorp or KBI and believed by Molycorp to be material to 
their respective operations. Unless otherwise indicated in such Schedule J, Molycorp or KBI owns the 
entire right, tide and interest in and to the same. Such Schedule J also accurately sets forth all domestic 
and foreign letters patent, patents, patent applications, and patent and know-how licenses, which relate to 
the business of Molycorp or KBI and which are owned or controlled by any director, officer or employee of 
Molycorp or KBI. All letters patent, patents, patent applications, patent and know-how licenses, and 
formulae listed in such Schedule are subject to no pending or, to the best of the knowledge of Molycorp, 
threatened litigation or other adverse claims except as set forth in said Schedule. To the best of Molycorp's 
knowledge, there has been no infringement by Molycorp or KBI or any of their subsidiaries of any 
domestic or foreign letters patent, patent of another, or any claim or assertion that Molycorp or KBI or any 
of their subsidiaries engaged in any such infringement. 

2.12. Authorization of Agreement. The execution and delivery and, subject to requisite stockholder · 
approval, the performance of this Agreement and the Agreement of Merger by Molycorp have been duly 
and validly authorized and approved by the Board of Directors of Molycorp, and Molycorp has taken, or 
will use its best efforts to take, prior to the Time of Filing, all action required by law, its Certificate of 
Incorporation and By-Laws and all other action required to authorize the execution, delivery and 
performance of this Agreement and the Agreement of Merger. 

2.13. Registration Statement and Proxy Statement. When the Registration Statement referred to in 
Section 4.04 or any post-effective amendment thereto shall become effective, and when the Proxy 
Statement referred to in Section 4.04 or any amendment or supplement thereto shall be mailed to holders 
of securities of Molycorp, and at all times subsequent to such effectiveness or mailing up to and including 

, the effective time of the Merger, such Registration Statement and such Proxy Statement and all 
' amendments or supplements thereto, with respect to all information set forth therein relating to Molycorp, 

KBI, CBMM and their respective subsidiaries and in respect of the Agreement and the Agreement of · 
Merger, ( i) will comply in all material respects with the provisions of the Securities Act of 1933, as 
amended (the "Securities Act"), and the Securities Exchange Act of 1934, as amended (the "Exchange 
Act"), and the rules and regulations of the Securities and Exchange Commission (the "SEC") thereunder 
and ( ii) will not contain any untrue statement of a material fact or omit to state a material fact required to 
be stated therein or necessary to make the statements contained therein not misleading. 

2.14. Brokers' or Finders' Fees, etc. No agent, broker, investment banker, person or firm acting on 
behalf of Molycorp or any of its subsidiaries or under the authority of any of them is or will be entitled to 
any broker's or finder's fee or any other commission or similar fee directly or indirectly from any of the 
parties hereto in connection with any of the transactions contemplated herein. Blyth Eastman Dillon & Co. 

' will be entitled to a fee for their evaluation of Union's Common Stock, which fee and related expenses will 
be paid by Molycorp. 
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he consolidated financial condition of Union and its subsidiaries as at the dates thereof; the related 
:tatements of consolidated income of Union and its subsidiaries containe~ therein fairly present the _results 
f the operations thereof for the fiscal years then ended; and the consolidated summary of operauons of 

tnion and its subsidiaries contained therein fairly summarizesthe operations thereof for the five fiscal 
years ended December 31, 1976. The consolidated balance sheet of Union and its subsidiaries as at March 

31, I 977 and 1976 contained in the Union 10-Q fairly presents the fin~ncial posi~on of Uni_on and ~ts 

subsidiaries as at the dates thereof; and the related statements of consolidated earrungs of Uruon and 1ts 

subsidiaries for the 3-month periods ended March 3 I, 1977 and 1976 contained therein fairly present the 
results of the operations thereof for the periods indicated, subject in each case to normal year end audit 
adjustments. For the purposes of this Agreement, all financial statements referred to in this Section 3.04 
shall be deemed to include any notes to such financial statements. 

( b) Neither Union nor any of its subsidiaries or affiliates has any liabilities or obligations, either 
accrued, contingent or otherwise, which, individually or in the aggregate, are material to Union and its 
consolidated subsidiaries considered as a whole, and which have not been: 

( i) reflected in the consolidated balance sheet of Union and its subsidiaries as at December 31, 
1976 referred to in Section 3.04(a)(i) (the "Balance Sheet"); or 

(ii) specifically described in any schedule furnished to Mol'ycorp in connection herewith; or 

(iii) incurred in the ordinary course of business. 

Union's obligations with respect to pension liabilities are as disclosed in the Union 10-K. 

( c) Except as set forth in Schedule 2, previously furnished by Union to Molycorp, or as described in 
the Union 10-K or the Union 10-Q, there are no claims against or liabilities or obligations of, or any 
reasonable legal basis known to Union for any claims against or liabilities or obligations of Union or any 
of its subsidiaries which, individually or in the aggregate might result in or cause any material adverse f 
change in the consolidated financial condition or results of operations of Union and its subsidiaries. 

( d) Except as set forth in Schedule 3 previously furnished by Union to Molycorp, or in the Union 
10-K or the Union 10-Q, there has not been, occurred or arisen since December 31, 1976, whether or not in 
the ordinary course of business: 

(i) any material adverse change in the financial condition or results of operations of Union and 
its subsidiaries considered as a whole, from that shown on the Balance Sheet; or 

(ii) any damage or destruction in the nature of a casualty loss, whether covered by insurance or 
not, materially and adversely affecting any property or business of Union or any of its subsidiaries 
which is material to the consolidated financial condition or results of operations of Union and its 
subsidiaries; or 

(iii) any actual or, to the knowledge of Union, any threatened, strike or other labor trouble or 
dispute which materially and adversely affects, or which insofar as Union knows might materially and 
adversely affect, the business or prospects of Union and its subsidiaries considered as a whole; or 

(iv) any other event, condition or state of facts of any character ( but not including general 
economic or political conditions affecting the petroleum industry or industrial companies in the United 
States) which materially and adversely affects, or threatens to materially and adversely affect, the 
results of operations or business or financial condition or prospects of Union and its subsidiaries 
considered as a whole. ~' 

Union and its subsidiaries have not engaged in any transaction material to Union and such 
subsidiaries, taken as a whole, not in the ordinary course of its business since December 31, 1976, except as 
set forth in such Schedule 3. 

3.05. Status of Union Common Stock. The shares of Union Common Stock to be issued to the 
stockholders of Molycorp pursuant to this Agreement and the Agreement of Merger, when so issued, will 
be duly and validly authorized and issued, fully paid and nonassessable. 
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3.06. No Breach of Statute or Contract; Governmental Authorizations; Required Consents. Neither 
the execution and delivery of this Agreement by Union and Subsidiary or the Agreement of Merger by 
Subsidiary, nor compliance with the terms and provisions of this Agreement by Union and Subsidiary and 
the Agreement of Merger by Subsidiary will conflict with or result in a breach of any of the terms, 
conditions or provisions of the certificate of incorporation or By-Laws of Union or any of its subsidiaries or 
anY judgment, order, injunction, decree, regulation or ruling of any court or governmental authority, 
domestic or foreign to which Union or any of its subsidiaries is subject or of any agreement, contract or 
commitment to which Union or any Principal Entity is a party and which is material to the financial 
condition or the results of operations of Union or the financial condition or the results of operations of 
Union and its subsidiaries considered as a whole, or constitute a material default thereunder, or give to 
others any interest or rights, including rights of termination, cancellation or acceleration, in or with respect 
to any of such agreements, contracts or commitments, or otherwise require the consent or approval of _any 
person. 

3.07. No Litigation or Adverse Events. There is no suit, action, or legal, administrative, arbitration or 
other proceeding or governmental investigation, pending or as to which Union or any of its subsidiaries 
has received in writing any claim or assertion, which might, individually or in the aggregate, materially 
and adversely affect the financial condition or results of operations of Union and its subsidiaries considered 
as a whole, except as set forth in Schedule 2 previously furnished by Union to Molycorp. 

3.08. Authorization of Agreement. The execution and delivery and, subject to requisite approval by 
Union, the performance of this Agreement and the Agreement of Merger by Subsidiary ( and, in the case 
of this Agreement, by Union), have been duly and validly authorized and approved by the Boards of 
Directors of Union and Subsidiary and Union and Subsidiary have taken, or will use their best efforts to 
take prior to the Time of Filing, all action required by law, their respective Certificates of Incorporation 
and By-Laws and all other action required to authorize the execution, delivery and performance of this 
Agreement and the Agreement of Merger. 

3.09. Registration Statement and Proxy Statement. When the Registration Statement referred to in 
Section 4.04 or any post-effective amendment thereto shall become effective, and when the Proxy 
Statement referred to in Section 4.04 or any amendment or supplement thereto shall be mailed to holders 
of securities of Molycorp, and at all times subsequent to such effectiveness or mailing up to and including 
the effective time of the Merger, such Registration Statement and such Proxy Statement and all 
amendments or supplements thereto, with respect to all information set forth therein relating to Union and 
Subsidiary and in respect to all information set forth therein relating to this Agreement and the Agreement 
of Merger, (i) will comply in all material respects with the provisions of the Securities Act and the 
Exchange Act, respectively, and the rules and regulations of the SEC thereunder and (ii) will not contain 
any untrue statement of a material fact or omit to state a material fact required to be stated therein or 
necessary to make the statements contained therein not misleading. 

3.10. Brokers' or Finders' Fees, etc. No agent, broker, investment banker, person or firm acting on 
behalf of Union or any of its subsidiaries or under the authority of any of them is or will be entitled to any 
broker's or finder's fee or any other commission or similar fee directly or indirectly from any of the parties 
hereto in connection with any of the transactions contemplated herein. Dillon, Read & Co. Inc. will be 
entitled to a fee for providing certain financial and investment advice, which fee and related expenses will 
be paid by Union. 

I 

3.11. Copies of Documents. Union has made available for inspection and copying by Molycorp true 
and correct copies of all documents referred to in this Article III or in any schedule delivered by Union to 
Molycorp pursuant to this Agreement. ~ I 

3.12. Report on Form 10-K. The information included in the Union IO-K previously delivered by 
Union to Molycorp is true and correct in all material respects and does not contain any material untrue 
statement of fact or omit to state any material fact necessary to make the statements made therein not 
misleading. 
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ARTICLE IV 

CONDUCT AND TRANSACTIONS. PRIOR TO EFFECTIVE TIME OF MERGER 

4.0 I. Investigations; Operation of Business of Mo/ycorp and Union. Between the date of this 
;.greement and the effective time of the Merger: 

(a) Molycorp and Union each agrees to use its best efforts to give to the other and to the other's 
representatives and agents full access to all the premises and books and records of it and its 
subsidiaries ( and, in the case of Molycorp, KBI and CBMM and their subsidiaries) and to cause its 
and its subsidiaries' ( and, in the case of Molycorp, KBI's and CBMM's and their subsidiaries') 
officers to furnish the other with such financial and operating data and other information with respect 
to the business and properties of it and its subsidiaries ( and, in the case of Molycorp, KBI and CBMM 
and their subsidiaries) as the other shall from time to time request; provided, however that any such 
investigation (i) shall be conducted in such manner as not to interfere unreasonably with the 
operation of the business of the other and the other's subsidiaries ( and, in the case of Molycorp, KBI 
and CBMM and their subsidiaries) and (ii) shall not affect any of the representations and warranties 
hereunder. In the event of termination of this Agreement, Molycorp and Union will each return to the 
other all documents, work papers and other material obtained from the other and the other's 
subsidiaries ( and, in the case ofMolycorp, KBI and CBMM and their subsidiaries) in connection with 
the transactions contemplated hereby and will take such other steps in regard to the confidentiality of 
such material as have been mutually agreed upon by Molycorp and Union. 

( b) Molycorp will use its best efforts to, and to cause CBMM to, preserve substantially intact each 
of their respective business organizations, to keep available the services of their present officers and 
employees, and to preserve their present relationships with persons having significant business 
relations therewith. 

( c) Molycorp and its subsidiaries and, to the extent that the same is within Molycorp's control, 
CBMM, shall conduct their respective businesses only in the ordinary course and, by way of 
amplification and not limitation, neither Molycorp nor any of its subsidiaries nor CBMM will, without 
the prior written consent of Union, (i) issue or commit to issue any capital stock or other ownership 
interest except pursuant to outstanding options, warrants or convertible securities referred to in 
Sections 2.02 and 2.03, including Schedule A referred to therein, or (ii) grant or commit to grant any 
options ( other than pursuant to any existing stock option plans), warrants, or other rights to subscribe 
for or purchase or otherwise acquire any shares of its capital stock or other ownership interest or issue 
or commit to issue any securities convertible into or exchangeable for shares of its capital stock or 
other ownership interest, or (iii) declare, set aside, or pay any dividend or distribution with respect to 
the capital stock or other ownership interest ( except for quarterly cash dividends on Molycorp 
Common Stock at a rate per share not greater than the $.30 per share paid during the quarter ended 
March 31, 1977, regular quarterly dividends on the Molycorp $2.50 Cumulative Convertible Preferred 
Stock and any dividends which may be paid by CBMM), or (iv) directly or indirectly redeem, 
purchase or otherwise acquire or commit to acquire any capital stock or other ownership interest of 
Molycorp ( other than the $2.50 Cumulative Convertible Preferred Stock), CBMM or Union or 
directly or indirectly terminate or reduce or commit to terminate or reduce any bank line of credit or 
the availability of any funds under any other loan or financing agreement, or ( v) effect a split or 
reclassification of any capital stock of Molycorp or any of its subsidiaries or CBMM or a 
recapitalization of Molycorp or any of its subsidiaries, or CBMM, or (vi) change the charter, by-laws 
or other governing instruments of Molycorp or any of its subsidiaries, or CBMM, or (vii) borrow or 
agree to borrow any funds ( except borrowings by wholly-owned subsidiaries from their parent 
corporations or borrowings pursuant to existing bank lines of credit) or guarantee or agree to 
guarantee the obligations of others, or (viii) waive or commit to waive any rights of substantial value, 
or (ix) enter into an agreement, contract or commitment involving more than $50,000 which, if 
entered into prior to the date of this Agreement, would be required to be listed in a schedule delivered 
to Union pursuant to the terms of this Agreement ( other than contracts entered into in the ordinary 
course of business for the delivery of products within a period of two years from the date thereof and 
other than any contract relating to capital expenditures and involving payments which, together with 
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future payments under all other contracts entered into after the date hereof relating to the same 
capital project, exceed $500,000) or ( x) make or agree to make any increase in the compensation 
payable to any officer or Director of Molycorp except in accordance with past pattern or practice. 

( d) Molycorp will use its best efforts to cause KBI to preserve the value of its business and 
properties. Molycorp shall advise and consult with Union in advance concerning any proposed action 
or transaction involving KBI and requiring approval of the KBI Board of Directors or shareholders, if 
such action or transaction is material to KBI and is not in the ordinary course of KBI's business. 
However, nothing herein shall require Molycorp to disclose to Union confidential information of KBI 
if such disclosure would violate any fiduciary obligation of Molycorp or any of its officers or Directors 
to KBI. 

( e) Union will not declare, set aside or pay any dividend or distribution with respect to Union 
Common Stock except for dividends in cash not exceeding the regular dividend rate fixed from time to 
time or, subject to the provisions of Article I, Union Common Stock. 

4.02. Stockholder Approvals. Subsidiary and Molycorp agree to submit this Agreement and the 
Agreement of Merger to their respective stockholders for approval, all as provided by law and their 
respective Certificates of Incorporation, at, in the case of Molycorp, a meeting which shall be held on July 
26, 1977, if the Registration Statement on Form S-14 referred to in Section 4.04 shall become effective on 
or prior to June 22, 1977, or as soon after July 26, 1977, as practicable if such Registration Statement shall 
not be effective by June 22, 1977. Union agrees to cause its shares of Subsidiary to be voted in favor of the 
Merger or to· consent thereto as the holder of all of the outstanding shares of Subsidiary. 

4.03. Listing of Union Common Stock. Union has obtained, ~r shall use all reasonable efforts to 
obtain, prior to the effective time of the Merger, approval for the listing on the New York, Midwest, and 
Pacific Stock Exchanges, upon official notice of issuance, of the shares of Union Common Stock to be 
exchanged for the issued and outstanding shares of Molycorp Common Stock pursuant to Article 4 of the 
Agreement of Merger and those issuable upon conversion or exercise of securities referred to in Section 
2.02 hereof. 

4.04. Union Registration Statement, etc. Prior to the effective time of the Merger, Union shall in due 
course prepare and file with the SEC a registration statement on Form S-14 under the Securities Act for the 
purpose of registering the shares of Union Common Stock to be exchanged for the shares of Molycorp 
Common Stock pursuant to Article 4 of the Agreement of Merger and those issuable upon conversion or 
exercise of securities referred to in Section 2.02 hereof (such registration statement and the proxy 
statement of Molycorp to be included therein as of the time such registration statement is declared effective 
being hereinafter called the "Registration Statement" and "Proxy Statement", respectively). The 
Registration Statement shall not, however, at any time be required to include any information referred to 
in Item 2 of Part I of Form S-14. 

4.05. Information for Proxy Statement and Registration Statement. Molycorp and Union will each 
furnish to the other such data and information relating to it as the other may reasonably request for the 
purpose of including such data and information in the Proxy Statement or Registration Statement. 

4.06. Tax Ruling. Each of the parties shall use all reasonable efforts to obtain the tax ruling referred 
to in Sections 5.0 I ( e) and 5.02( e ). 

4.07. Restricted Molycorp Common Stock. Schedule K previously delivered by Molycorp to Union 
lists all Molycorp Affiliates and all holders ofMolycorp Common Stock issued pursuant to any agreements 
or plans imposing restrictions on the rights of resale of such shares ( to the extent that such restrictions 
continue to exist immediately following the effective time of the Merger), and the amounts of such shares, 
for the purpose of permitting Union to imprint appropriate legends on the certificates representiftg the 
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shares of Union Common Stock to be issued pursuant to the Merger to Molycorp Affiliates or in exchange ~ ! 
for such restricted shares of Molycorp Common Stock. Such Schedule K shall be updated and put in 
definitive form not later than three business days before the Time of Filing. For the purposes of this 
Agreement ( including Exhibit B hereto), "Molycorp Affiliates" means each person ( other than Molycorp) 
who, should such person resell Union Common Stock acquired by him in connection with the Merger, may 

, be deemed to be subject to the requirements of paragraphs ( c) and ( d) of Rule 145 under the Securities 
Act. 
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4.08. letters from Mo/ycorp Affiliates. Molycorp will use its best efforts to obtain from each of the 
Molycorp Affiliates a letter substantially in the form attached as Exhibit B hereto. 

4.09. Consents. Molycorp shall use its best efforts to obtain the consent or approval of each person 
listed on Schedule F and Schedule G previously delivered by Molycorp to Union whose consent or 
approval is required pursuant thereto. 

4.10. Redemption of Preferred Stock. Unless the Merger Agreement has been previously terminated, 
or unless Molycorp and Union otherwise agree, Molycorp agrees that on or as promptly as practicable 
after the date of mailing of the Proxy Statement and prior to the record date for the meeting of 
stockholders referred to in Section 4.02, it will give notice of redemption of the $2.50 Cumulative 
Convertible Preferred Stock, fixing a redemption date prior to the effective time of the Merger, and will ~ 
make appropriate arrangements for the payment of shares so redeemed so that the holders of such 
Preferred Stock shall not be entitled to vote ( other than as holders of Common Stock into which such 
Preferred Stock may have been converted) at the Molycorp stockholders meeting referred to in Section 
4.02. 

ARTICLE V 

CONDITIONS OF MERGER; ABANDONMENT OF MERGER 

5.01. Conditions of Obligation of Union and Subsidiary. The obligation of Union and Subsidiary to 
effect the Merger shall be subject to the following conditions: 

(a) Representations and Warranties of Molycorp to be True. The representations and warranties 
of Molycorp herein contained shall be true at the Time of Filing with the same effect as though made 
at such time, except to the extent waived hereunder or affected by the transactions contemplated 
herein and by the schedules delivered hereunder; Molycorp shall have performed all obligations and 
complied with all covenants and conditions required by this Agreement to be performed or complied 
with by it at or prior to the Time of Filing; and Molycorp shall have delivered to Union a certificate of 
Molycorp in form and substance satisfactory to Union dated the Time of Filing and signed by its 
president and principal financial officer, to all such effects. With respect to any representation or 
warranty made by Molycorp to the best of its knowledge, this condition shall not be deemed satisfied 
if the facts set forth therein are incorrect whether or not such incorrectness was known to Molycorp on 
the date of this Agreement or brought to the attention of Molycorp by Union or otherwise subsequent 
to such date. 

( b) Listing of Union Common Stock. The New York, Midwest and Pacific Stock Exchanges 
shall have approved for listing, upon official notice of issuance, the shares of Union Common Stock 
for which the Molycorp Common Stock issued and outstanding immediately prior to the effective time 
of the Merger shall be exchanged at the effective time of the Merger and the shares of Union Common 
Stock issuable upon conversion or exercise of the securities referred to in Section 2.02. 

( c) Stockholder Approval and Registration of Union Common Stock. The stockholders of 
Subsidiary and Molycorp shall have approved this .Agreement and the Agreement of Merger, all as 
referred to in Section 4.02. The Registration Statement shall be effective under the Securities Act and 
not the subject of any "stop order" or threatened "stop order." 

( d) No Governmental Proceedings. No action or proceeding shall have been instituted and, at 
what would otherwise have been the Time of Filing, remain pending before a court or other 
governmental body by any governmental agency or public authority to restrain or prohibit the 
transactions contemplated by this Agreement, nor shall any governmental agency have notified any 
party to this Agreement that consummation of the Merger would constitute a violation of the laws of 
the United States and that it intends to commence proceedings to restrain the consummation of the 
Merger or to force divestiture, unless such agency shall have withdrawn such notice prior to what 
would otherwise have been the Time of Filing. 

(e) Tax Ruling. Union shall have received in form and substance satisfactory to it, and there 
shall have been compliance with all material conditions of, a tax ruling from the Internal Revenue 
Service to the effect that: 
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( i) the Merger constitutes a reorganization within the meaning of Section 368( a) (I) of the 
Code; 

(ii) no gain or loss will be recognized by Union, Subsidiary, or Molycorp as a result of the 
Merger; 

(iii) no gain or loss will be recognized by the holders of Molycorp Common Stock upon the 
exchange of their Molycorp Common Stock solely for Union Common Stock ( except with respect 
to cash payments attributable to fractional shares); 

(iv) the basis of the Union Common Stock to be received by the holders of Molycorp 
Common Stock will be the same as the basis of the Molycorp Common Stock surrendered in 
exchange therefor; and 

( v) the holding period of the Union Common Stock to be received by the holders of 
Molycorp Common Stock will include the holding period of the Molycorp Common Stock 
surrendered in exchange therefor, provided that such Molycorp Common Stock is held as a 
capital asset on the effective date of the Merger; or 

In the discretion of Union, if such ruling shall not have been obtained at or prior to the effective 
time of the Merger, Union shall have received from counsel satisfactory to it an opinion to the 
foregoing effect, satisfactory in form and substance to Union. 

( f) Letter of D. G. Sisterson & Company. Union shall have been furnished on the date on which 
the Registration Statement shall have become effective under the Securities Act with a letter of D. G. 
Sisterson & Company, dated not earlier than two days prior to such date in form and substance 
satisfactory to Union, to the effect that: 

(i) as to the audited consolidated financial statements of Molycorp and its subsidiaries 
examined by it and included in the Registration Statement, .it is a firm of independent public 
accountants with respect to Molycorp and its subsidiaries within the meaning of the Securities Act 
and the rules and regulations of the SEC thereunder; 

(ii) in its opinion the audited consolidated financial statements of Molycorp and its 
subsidiaries examined by it and included in the Registration Statement comply as to form in all 
material respects with the applicable requirements of the Securities Act and the applicable 
published rules and regulations of the SEC thereunder with respect to Registration Statements on 
Form S-14; and 

(iii) on the basis of specified procedures ( which do not constitute an examination in 
accordance with generally accepted auditing standards), consisting of a reading of the unaudited 
consolidated financial statements, if any, of Molycorp and its subsidiaries included in the 
Registration Statement and of the latest available unaudited consolidated financial statements of 
Molycorp and its subsidiaries; inquiries of officers of Molycorp responsible for financial and 
accounting matters, a reading of the minutes of meetings of stockholders, the Board of Directors 
and the Executive and Audit Committees of the Board of Directors of Molycorp and its 
subsidiaries, nothing has come to its attention which caused it to believe (A) that the unaudited 
consolidated financial statements, if any, of Molycorp and its subsidiaries included in the 
Registration Statement were not fairly presented in conformity with generally accepted account­
ing principles applied on a basis substantially consistent with that of the audited consolidated 
financial statements of Molycorp and its subsidiaries as of December 31, 1976, or that the 
unaudited operating results, if any, set forth in the Registration Statement in "Management 
Discussion and Analysis of Summary of Consolidated Operations of Molycorp" were not 
determined on a basis substantially \:Onsistent with that of the corresponding amounts in the 
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audited Consolidated Statement of Income of Molycorp and its subsidiaries, and ( B) during the ~ ! 
period from December 31, 1976, to a date five business days prior to the date of such letter there 
was any change in the capital stoc'- or long-term debt of Molycorp and its subsidiaries or any 
decrease in consolidated net assets as compared with amounts shown in the consolidated balance 
sheet as of December 31, 1976, or that during the period from the date of said balance sheet to 
said specific date there was any decrease, as compared with the corresponding period in the prior 
year, in consolidated net income of Molycorp and its subsidiaries except in all instances for 
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changes or decreases which the Registration Statement discloses have occurred or may occur, or 
they shall state any specific changes or decreases therein, and ( C) that the unaudited 
consolidated financial statements, if any, of Molycorp and its subsidiaries included in the 
Registration Statement do not comply as to form in all material respects with the applicable 
accounting requirements of the Securities Act and the rules and regulations of the SEC 
thereunder. 

( g) Supplemental Letter of D.G. Sisterson & Company. Union shall have been furnished with a 
letter of D.G. Sisterson & Company, dated the Time of Filing to the effect set out in ( f) above. 

( h) Statutory Requirements. All statutory requirements for the valid consummation by 
Molycorp of the transactions contemplated by this Agreement and the Agreement of Merger shall 
have been fulfilled; all authorizations, consents, and approvals of all federal, state, local, and foreign 
governmental agencies and authorities required to be obtained in order to permit consummation by 
Molycorp of the transactions contemplated by this Agreement and the Agreement of Merger arid to 
permit the business presently carried on by Molycorp and its subsidiaries and affiliates to continue 
unimpaired immediately following the effective time of the Merger shall have been obtained. 

( i) Opinion of Counsel to Molycorp. Union shall have received from Messrs. Stroock & Stroock 
& Lavan an opinion, dated immediately prior to the Time of Filing, in form and substance satisfactory 
to Union, with respect to Molycorp and its subsidiaries, to the effect that (i) Molycorp and each of its 
subsidiaries is a corporation duly organized and validly existing and in good standing under the laws 
of the jurisdiction of its incorporation, (ii) Molycorp and each of its subsidiaries is duly qualified and 
licensed as a foreign corporation and in good standing in each jurisdiction set forth in Schedule A with 
reference to such corporation, (iii) Molycorp has the corporate power to carry on its business as now 
being conducted, (iv) the authorized capital stock of Molycorp consists of 5,000,000 shares of 
common stock, par value $1 per share, and 500,000 shares of preferred stock of which 201,045 shares 
have been designated as $2.50 Cumulative Convertible Preferred Stock and stating the number of 
such shares which have been issued, and that such issued shares have been duly authorized, are 
validly issued and outstanding, and are fully paid and nonassessable, ( v) except as otherwise ( but 
consistent with Schedule A) noted in such opinion, all of the shares of capital stock of each Molycorp 
subsidiary, KBI and CBMM owned by Molycorp are directly or indirectly owned by Molycorp free 
and clear of all liens, claims, charges or encumbrances of record, and to the best knowledge of such 
counsel neither Molycorp nor any of its subsidiaries is a party to or bound by any outstanding option, 
warrant or other right to subscribe for or purchase from Molycorp or any of its subsidiaries, or any 
plans, contracts or commitments ( other than those referred to in such opinion) providing for the 
issuance of or the granting of rights to acquire, any capital stock of, or securities convertible into or 
exchangeable for capital stock of, Molycorp or any of its subsidiaries, (vi) this Agreement and the · 
Agreement of Merger each has been duly executed and delivered by Molycorp and is the valid and 
binding obligation of Molycorp, and all corporate action by Molycorp required to authorize the 
Merger has been taken, and Molycorp has the corporate power to effect the Merger provided for in 
this Agreement and the Agreement of Merger, (vii) neither the execution and delivery by Molycorp 
of this Agreement or the Agreement of Merger, nor compliance with the terms and provisions of either 
thereof, will conflict with or result in a breach of any of the terms, conditions or provisions of any 
agreement, contract or commitment listed on any schedule delivered by Molycorp to Union pursuant 
to this Agreement or to the best knowledge of such counsel of any judgment, order, injunction, decree, 
regulation or ruling of any court or governmental authority, domestic or foreign, to which Molycorp or 
any of its subsidiaries is subject, or constitute a material default thereunder, or give to others any 
interest or rights, including rights of termination, cancellation or acceleration, in or with respect to any 
of the Principal Properties of Molycorp or any of its subsidiaries or with respect to any of such 
agreements, contracts or commitments, ( viii) except as set forth in the 1976 10-K or any schedule 
delivered by Molycorp to Union pursuant to this Agreement on or prior to the date of this Agreement, 
to the best of the knowledge of such counsel, neither Molycorp nor any of its subsidiaries is engaged in 
or threatened with any suit, action or legal, administrative, arbitration or other proceeding or 
governmental investigation which might materially and adversely affect or impair the business or 
condition, financial or otherwise, of Molycorp and its subsidiaries considered as a whole, (ix) all 
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authorizations, consents and approvals of all governmental agencies and authorities of the United 
States and the State of Delaware, required in order to permit consummation by Molycorp of the 
transactions contemplated by this Agreement and, to the best knowledge of such counsel, to permit 
the businesses presently carried on by Molycorp and its subsidiaries to continue unimpaired to any 
material degree immediately following the effective time of the Merger have been obtained, (x) the 
persons listed in such opinion constitute all persons who may reasonably be deemed to be Molycorp 
Affiliates, (xi) on the basis of the information which was developed in the course of the performance 
of the services of such counsel in connection with the Registration Statement and Proxy Statement, 
with respect to information relating to Molycorp and its subsidiaries and shareholders and KBI and 
CBMM and its or their respective business, properties, management or securities, (A) the Proxy 
Statement, as of the date of mailing thereof, appeared on its face to be appropriately responsive in all 
material respects to the requirements of the Exchange Act and the applicable rules and regulations of 
the SEC thereunder, ( B) such counsel do not believe that the Proxy Statement on such date of 
mailing, contained any untrue statement of a material fact or omitted to state any material fact 
required to be stated therein or necessary to make the statements therein not misleading, and (C) to 
the best of the knowledge of such counsel, subsequent to the effective date of the Registration 
Statement and the date of mailing of the Proxy Statement, on the one hand, and prior to the date of 
such opinion, on the other, no event, occurrence, or state of facts arose or came to light which should 
have been, and was not, appropriately disclosed to the stockholders of Molycorp under applicable 
federal securities laws ( it being understood, however, that ( l) such counsel need not assume any 
responsibility for any events, occurrences or states of fact relating to Molycorp, KBI, CBMM or their 
subsidiaries, businesses, properties, managements or securities, or for the accuracy, completeness or 
fairness of the statements contained in, or for any omissions from, the Registration Statement or Proxy 
Statement, except that such counsel shall affirmatively indicate that nothing has come to their 
attention that would lead such counsel to disbelieve any statements therein in respect of the Merger, 
this Agreement or the Agreement of Merger, and ( 2) such counsel need not express an opinion with 
respect to the financial statements or other financial, statistical, geologic, mining or operating data 
contained therein), and (xii) the Board of Directors and stockholders of Molycorp have taken all 
action required by law, the Certificate of Incorporation and By-Laws of Molycorp and, to the best 
knowledge of such counsel, all other action required to authorize the execution, delivery and 
performance of this Agreement and the Agreement of Merger by Molycorp. Such opinion shall also 
cover such other matters incident to the matters herein contemplated as Union and its counsel may 
reasonably request, including the form of all papers and the validity of all proceedings. In rendering 
such opinion such counsel may rely, to the extent such counsel deems such reliance necessary or 
appropriate, upon opinions of other counsel and, as to matters of fact, upon the representations and 
warranties in this Agreement, upon certificates and statements of state officials and certificates of any 
officer or officers of Molycorp, or other responsible persons deemed appropriate by such counsel. 

(j) Opinion of Counsel to KBI. Union shall have received from Messrs. Donovan Leisure 
Newton & Irvine an opinion dated immediately prior to the Time of Filing, in form and substance 
satisfactory to Union to the effect that ( i) KBI is a corporation duly organized and validly existing and 
in good standing under the laws of the Commonwealth of Pennsylvania, (ii) KBI is duly qualified and 
licensed as a foreign corporation and is in good standing in each jurisdiction set forth in Schedule A 
with reference to such corporation, (iii) KBI has the corporate power to carry on its business as now 
being conducted, (iv) except as otherwise ( but consistent with Schedule A) noted in such opinion, all 
of the shares of capital stock ofKBI owned by Molycorp have been duly authorized, are validly issued 
and outstanding, and and are fully paid and nonassessable, and to the best of the knowledge of such 
counsel, KBI is not a party to or bound by any outstanding option, warrant or other right to subscribe 
for or purchase from KBI, or any plans contracts or commitments ( other than those referred to in such 
opinion) providing for the issuance of or the granting of rights to acquire, any capital stock of, or 
securities convertible into or exchangeable for capital stock of KBI, ( v) neither the execution and 
delivery by Molycorp of this Agreement or the Agreement of Merger, nor compliance with the terms 
and provisions of either thereof, will conflict with or result in a breach of any of the terms, conditions 
or provisions of any agreement, contract or commitment to which KBI or a subsidiary is a party or by 
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which it is bound and listed on any schedule delivered by Molycorp to Union pursuant to this 
Agreement or, to the best knowledge of such counsel, of any judgment, order, injunction, decree, 
regulation or ruling of any court or governmental authority, domestic or foreign, to which KBI is 
subject, or constitute a material default thereunder, or give to others any interest or rights, including 
rights of termination, cancellation or acceleration, in or with respect to any of the Principal Properties 
of KBI or with respect to any of such agreements, contracts or commitments, and (vi) except as set 
forth in the KBI 10-K or in any schedule delivered by Molycorp to Union pursuant to this Agreement 
on or prior to the date of this Agreement, to the best of the knowledge of such counsel, KBI is not 
engaged in or threatened with any suit, action or legal, administrative, arbitration or other proceeding 
or governmental investigation which might materially and adversely affect or impair the business or 
condition, financial or otherwise, of KBI and its subsidiaries considered as a whole. Such opinion 
shall also cover such other matters incident to the matters herein contemplated as Union and its 
counsel may reasonably request. In rendering such opinion such counsel may rely, to the extent such 
counsel deems such reliance necessary or appropriate, upon opinions of local counsel as to matters of 
law other than that of the United States or New York and, as to matters of fact, upon certificates and 
statements of state officials and certificates of any officer or officers of KBI, or other responsible 
persons deemed appropriate by such counsel. 

( k) Opinion of Brazilian Counsel to CBMM. Union shall have received from Demerest e 
Almeida an opinion, dated immediately prior to the Time of Filing, as to such matters concerning 
CBMM's due organization, powers, agreements, capital structure, title to properties, governmental 
authorizations and the legality of its operations as Union shall request in form and substance 
satisfactory to Union. In rendering such opinion such counsel may rely, to the extent such counsel 
deems such reliance necessary or appropriate, as to matters of fact, upon certificates of officials of 
Brazil or any state thereof and of any officer or officers of Molycorp or CBMM. 

(I) Letter from Coopers & Lybrand. Union shall have received from Messrs. Coopern & 
Lybrand, its accountants, an opinion, satisfactory in form and substance to it, to the effect that the 
Merger may be treated by the Constituent Corporations and Union as a "pooling of interests" for 
financial reporting purposes. 

( m) Assurances as to Real Estate. As to the Mines of Molycorp, Union shall have received 
opinions from real estate counsel satisfactory to it ( which counsel shall be satisfactory to Molycorp ), 
in each case satisfactory in form and substance to it, confirming that, based upon reviews of title 
documents, leases, maps. geological studies, and other relevant materials, there is no material defect 
in title to any such property of such nature as would render the representation and warranty set forth 
in the second sentence of Section 2.07( a) to the extent applicable to such property, inaccurate in any 
significant respects. 

( n) Receipt by Union of Letters from Molycorp Affiliates. Union shall have received from each 
Molycorp Affiliate a duly executed letter substantially in the form of Exhibit B attached hereto. 

( o) Required Consents. Molycorp shall have obtained the consent or approval of each person 
listed on Schedule For Schedule G whose consent or approval is required pursuant thereto. 

5.02. Conditions of Obligation of Molycorp. The obligation of Molycorp to effect the Merger shall be 
subject to the following conditions: 

(a) Representations and Warranties of Union to be True. The representations and warranties of 
Union herein contained shall be true at the Time of Filing with the same effect as though made at such 
time, except to the extent waived hereunder or affected by the transactions contemplated herein; 
Union shall have performed all obligations and complied with all covenants and conditions required 
by this Agreement to be performed or complied with by it prior to the Time of Filing; and Union shall 
have delivered to Molycorp a certificate of Union in form and substance satisfactory to Molycorp, 
dated the Time of Filing and signed by a Vice President and principal financial officer, to all such 
effects. 
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( b) Listing of Union Common Stock. The New York, Midwest, and Pacific Stock Exchanges 
shall have approved for listing, upon official notice of issuance, the shares of Union Common Stock 
for which the Molycorp Common Stock issued ancl outstanding immediately prior to the effective time 
of the Merger shall be exchanged at the effective '.time of the Merger and into or for which securities 
referred to in Section 2.02 may be converted or exercised. 

( c) Stockholder Approval and Registration of Union Stock. The stockholders of Subsidiary and 
Molycorp shall have approved this Agreement and the Agreement of Merger, as referred to in Section 
4.02. The Registration Statement shall be effective under the Securities Act and shall not be the 
subject of any "stop order" or threatened "stop order." 

( d) No Governmental Proceedings. No action or proceeding shall have been instituted and, at 
what would otherwise have been the Time of Filing, remain pending before a court or other 
governmental body by any governmental agency or public authority to restrain or prohibit the 
transactions contemplated by this Agreement nor shall any governmental agency have notified any 
party to this Agreement that consummation of the Merger would constitute a violation of the laws of 
the United States and that it intends to commence proceedings to restrain the consummation of the 
Merger or to force divestiture, unless such agency shall have withdrawn such notice prior to what 
would otherwise have been the Time of Filing. 

( e) Tax Ruling. Molycorp shall have received in form and substance satisfactory to it, and there 
shall have been compliance with all material conditions of, a tax ruling from the Internal Revenue 
Service to the effect set forth in Section 5 .0 l ( e) ( i) through ( v); or in the discretion of Molycorp in the 
event such ruling shall not have been obtained at or prior to the effective time of the Merger, 
Molycorp shall have received from Messrs. Stroock & Stroock & Lavan an opinion to the foregoing 
effect, satisfactory in form and substance to Molycorp. 

( f) Letter of Coopers & Lybrand. Molycorp shall have been furnished on the date on which the 
Registration Statement shall have become effective under the Securities Act, with a letter of Ca,opers 
& Lybrand, dated not earlier than two days prior to such date, in form and substance satisfactory to 
Molycorp, to the effect that: 

(i) it is a firm of independent public accountants with respect to Union and its subsidiaries, 
within the meaning of the Securities Act and the rules and regulations of the SEC thereunder; 

(ii) in its opinion the audited consolidated financial statements of Union and its subsidiaries 
examined by it and included in the Registration Statement comply as to form in all material 
respects with the applicable requirements of the Securities Act and the applicable published rules 
and regulations of the SEC thereunder with respect to Registration Statements on Form S-14; 
and 

(iii) on the basis of specified procedures ( which do not constitute an examination in 
accordance with generally accepted auditing standards), consisting of a reading of the l¼naudited 
consolidated financial statements, if any, of Union and its subsidiaries included in the 
Registration Statement and of the latest available unaudited consolidated financial statements of 
Union and its subsidiaries, inquiries of officers of Union responsible for financial and accounting 
matters, a reading of the minutes of meetings of stockholders, the Board of Directors and the 
Accounting and Auditing Committee of the Board of Directors of Union, nothing has come to its 
attention which caused it to believe (A) that the unaudited consolidated financial statements, if 
any, of Union and its subsidiaries included in the Registration Statement were not fairly 
presented in conformity with generally accepted accounting principles applied on a basis 
substantially consistent with that of the audited consolidated financial statements of Union and its 
subsidiaries as of December 31, l 976, or that the unaudited total revenues and net earnings 
amounts, if any, set forth in the Registration Statement in Union Management's Discussion and 
Analysis of Statement of Earnings were not determined on a basis substantially consistent with 
that of the corresponding amounts in the audited statement of consolidated earnings of Union 
and its subsidiaries, and ( B) during the period from December 31, 1976, to a date five business 
days prior to the date of such letter there was any change in the capital stock or long-term debt of 
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Union and its subsidiaries or any decrease in consolidated net assets as compared with amounts 
shown in such consolidated balance sheet, or that during the period from the date of said balance 
sheet to said specific date there was any decrease as compared with the corresponding period in 
the prior year, in consolidated net income of Union and its subsidiaries except in all instances for 
changes or decreases which the Registration Statement discloses have occurred or may occur, or 
they shall state any specific changes or decreases therein, and ( C) that the unaudited 
consolidated financial statements, if any, of Union and its subsidiaries included in the 
Registration Statement do not comply as to form in all material respects with the applicable 
accounting requirements of the Securities Act and the rules and regulations of the SEC 
thereunder. 

( g) Supplemental Letter of Coopers & Lybrand. Molycorp shall have been furnished with a 
letter of Coopers & Lybrand dated the Time of Filing to the effect set forth in ( f) above. 

( h) Statutory Requirements. All statutory requirements for the valid consummation by Union 
and Subsidiary of the transactions contemplated by this Agreement and the Agreement of Merger 
shall have been fulfilled; and all authorizations, consents and approvals of all federal, state, local and 
foreign governmental agencies and authorities required to be obtained in order to permit con­
summation by Union and Subsidiary of the transaction contemplated by this Agreement shall have 
been obtained. 

(i) Opinion of Corporate Counsel of Union and Subsidiary. Molycorp shall have received from 
George C. Bond, Esq., General Counsel of Union and counsel to Subsidiary, an opinion, dated 
immediately prior to the Time of Filing, in form and substance satisfactory to Molycorp, to the effect 
that (i) Union and its Principal Entities and Subsidiary is each a corporation duly organized and 
validly existing and in good standing under the laws of the jurisdiction of its incorporation, (ii) Union 
and its Principal Entities and Subsidiary each has the corporate power to carry on its business as now 
being conducted, (iii) the authorized capital stock of Subsidiary is as set forth in Section 3.03 hereof, 
and stating the number of shares of such stock which have been issued and that such shares have been 
duly and validly authorized and issued and are fully paid and nonassessable and are owned of record 
by Union, (iv) the authorized capital stock of Union consists of 10,275,397 shares of $2.50 
Cumulative Convertible Preferred Stock, and 65,000,000 shares of Union Common Stock, par value 
$81/J per share, and stating the number of shares of authorized capital stock of Union which have been 
issued, that such issued shares have been duly authorized, are validly issued and ( except for treasury 
shares) outstanding, and are fully paid and nonassessable, and stating the number of shares which 
were at that date held in the treasury of Union, ( v) the shares of Union Common Stock to be issued 
pursuant to Article 4 of the Agreement of Merger at the time of filing and thereafter have been duly 
authorized and, upon issuance, will be duly and validly issued and will be fully paid and 
nonassessable, (vi) this Agreement has been duly executed and delivered by Union, this Agreement 
and the Agreement of Merger each has been duly executed and delivered by Subsidiary, this 
Agreement is the valid and binding obligation of Union and Subsidiary, the Agreement of Merger is 
the valid and binding obligation of Subsidiary and all corporate action by Union and Subsidiary 
required to authorize the Merger has been taken, and Union and Subsidiary each has the corporate 
power to effect the Merger provided for in this Agreement and the Agreement of Merger, ( vii) Union 
is duly qualified as a foreign corporation and in good standing in each state of the United States, (viii) 
neither the execution and delivery by Union and Subsidiary of this Agreement or by Subsidiary of the 
Agreement of Merger, nor compliance with the terms and provisions of either thereof will to the best 
of the knowledge of such counsel conflict with or result in a breach of any of the terms, conditions or 
provisions of any judgment, order, ·injunction, decree, regulation or ruling of any court or 
governmental authority, domestic or foreign, to which Union is subject, or any material agreement, 
contract or commitment to which Union is a party or by which it is bound, or constitute a material 
default thereunder, ( ix) the respective Boards of Directors of Subsidiary and Union, and Union have 
taken all action required by Jaw, the respective certificates of incorporation and by-laws of Union and 
Subsidiary and, to the best knowledge of such counsel, all other action required to authorize the 
execution, delivery and performance of this Agreement by Union and this Agreement and the 
Agreement of Merger by Subsidiary has been taken, (x) all authorizations, consents and approvals of 
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all governmental agencies and authorities of the United States and California required in order to 
permit consummation by Union and Subsidiary of the transactions contemplated by this Agreement 
have been obtained ( it being understood, however, that such counsel need not express an opinion 
with respect to State securities or Blue Sky laws), and (xi) on the basis of the information which was 
developed in the course of the performance of the services of such counsel in connection with the 
Registration Statement and Proxy Statement, with respect to information relating to Union and its 
subsidiaries and its or their business, properties, management or securities, (A) the Registration 
Statement and the Proxy Statement, as of the effective date of the Registration Statement, appeared 
on their face to be appropriately responsive in all material respects to the requirements of the 
Securities Act, and the applicable rules and regulations of the SEC thereunder, ( B) such counsel does 
not believe that the Registration Statement on such effective date, or Proxy Statement on the date of ~ 
mailing, contained any untrue statement of a material fact or omitted to state any material fact 
required to be stated therein or necessary to make the statements therein not misleading, and { C) to 
the best of the knowledge of such counsel, subsequent to the effective date of the Registration 
Statement and the date of mailing of the Proxy Statement, on the one hand, and prior to the date of 
such opinion, on the other, no event, occurrence, or state of facts arose or came to light which should 
have been, and was not appropriately, disclosed to the stockholders of Molycorp under applicable 
federal securities laws ( it being understood, however, that ( 1) such counsel need not assume any 
responsibility for any events, occurrences or states of fact relating to Union or Molycorp or their 
respective subsidiaries, businesses, properties, managements or securities, or for the accuracy, 
completeness or fairness of the statements contained in, or for any omissions from, the Registration 
Statement, or Proxy Statement except that such counsel shall affirmatively indicate that he is not 
aware of anything that would lead him to disbelieve any statements therein in respect to the Merger, 
this Agreement or the Agreement of Merger, and ( 2) such counsel need not express an opinion with 
respect to the financial statements or other financial or statistical data contained therein). Such 
opinion shall also cover such other matters incident to the matters herein contemplated as Molycorp 
may reasonably request, including the form of all papers and the validity of all proceedings. In 
rendering such opinion, such counsel may rely, to the extent such counsel deems such reliance 
necessary or appropriate, upon opinions of counsel for certain of its Principal Entities, and of local 
counsel as to matters of law other than that of the United States or California and, as to matters of 
fact, upon certificates of state officials and of any officer or officers of Union. 

(j) Pooling Condition. The condition in paragraph (I) of Section 5.0 l of this Article V shall be 
satisfied. 

( k) Blue Sky Memorandum. Molycorp shall have received a memorandum prepared by Gibson, 
Dunn & Crutcher setting forth those states in which applications have been filed for registration of 
shares of the Union Common Stock to be issued pursuant to Article 4 of the Agreement of Merger and 
the action taken in respect of such application and, as to those states in which Molycorp had 
stockholders of record on the record date for the meeting of stockholders referred to in Section 4.02 
( as shown on the stockholder records of Molycorp at such date) and in which no such application was 
filed, the exemption relied upon in not making such application. 

5.03. Termination of Agreement and Abandonment of Merger. Anything herein to the contrary 
notwithstanding, this Agreement, the Agreement of Merger and the Merger contemplated hereby may be 
terminated at any time before the Time of Filing, whether before or after approval of this Agreement by 
the respective stockholders of Subsidiary and Molycorp, as follows: 

(a) Mutual Consent. By mutual consent of the Boards of Directors of Union and Molycorp. 
( b) Conditions to Union's Performance Not Met. By the Board of Directors of Union if, by 

August 30, l 977, the conditions set forth in Section 5.0 l shall not have been met. 

( c) Conditions to Molycorp's Performance Not Met. By the Board of Directors of Molycorp if, 
by August 30, l 977, the conditions set forth in Section 5.02 shall not have been met. 

( d) Expiration Date. By the Board of Directors of either of Union or Molycorp if the Merger 
shall not have become effective by August 30, l 977, which date may be extended by mutual 
agreement of the Boa~ds of Directors of Union and Molycorp. 
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5.04. Termination of Agreement and Abandonment of Merger Prior to Shareholder Approval. In 
addition to the conditions set forth in Section 5.03, this Agreement, the Agreement of Merger and the 
Merger contemplated hereby may be terminated at any time prior to the approval of the Merger by the 
stockholders of Molycorp as required by the Delaware General Corporation Law, by action of the Board 
of Directors of either Molycorp or Union at the sole discretion of either of them. 

ARTICLE VI 

TERMINATION OF OBLIGATIONS AND W AIYER OF CONDITIONS; 

PAYMENT OF EXPENSES 

In the event this Agreement and the Agreement of Merger are terminated and abandoned as in 
Article V provided, this Agreement shall forthwith become wholly void and of no force and effect, there 
shall· be no liability on the part of any of the parties hereto or their respective Directors, officers, 
stockholders or controlling persons as a result of this Agreement or the Agreement of Merger or the breach 
of either thereof, each party hereto will pay all costs and expenses incident to its negotiation and 
preparation of this Agreement and the Agreement of Merger and to its performance of and compliance 
with all agreements and conditions contained herein or therein on its part to be performed or complied 
with, including the fees, expenses and disbursements of its counsel, provided that the obligations of Union 
_and Molycorp contained in the second sentence of Section 4.01 (a) and the second paragraph of this 
Article VI shall survive any such termination. If any of the conditions specified in Section 5.01 has not 
been satisfied, Union and Subsidiary may nevertheless at the election of Union proceed with the 
transaction contemplated hereby and, if any of the conditions specified in Section 5.02 has not been 
satisfied, Molycorp may nevertheless at its election proceed with the transactions contemplated hereby. 
Any such election to proceed shall be evidenced by a certificate executed on behalf of the electing party by 
its Chairman, its President or one of its Vice Presidents. Whether or not the Merger shall be 
consummated, each party hereto will pay all of its costs and expenses in connection therewith, including 
the costs and expenses referred to in the first sentence of this Article VI. 

In the event that Union shall terminate this Agreement and the Agreement of Merger after Molycorp 
has given notice of redemption of its $2.50 Cumulative Convertible Preferred Stock, as in Section 4.10 
provided, Union shall pay to Molycorp the amount of $250,000 as indemnification for its costs, expenses 
and losses in redeeming such Preferred Stock in anticipation of the Merger hereunder. If the Merger is not 
consummated for any reason whatsoever after Molycorp has given the foregoing notice of redemption, 
Union shall loan or arrange to be loaned by a third party to Molycorp an amount equal to the excess, if 
any, over $5,000,000 of the aggregate amount paid in redemption of the Preferred Stock. Such loan shall 
bear interest at a rate no higher than borrowings under Molycorp's existing lines of credit with Bankers 
Trust Company and Mellon Bank, N.A., shall be repayable in full three years from its date, shall be 
prepayable at any time without penalty, and shall be evidenced by a promissory note without covenants 
other than a covenant of payment. 

ARTICLE VII 

0BUGATIONS TO BE PERFORMED AFTER THE MERGER 

7.0l. Molycorp Employee Stock Options. Union will assume all outstanding options to purchase 
Molycorp Common Stock outstanding pursuant to the Molycorp 1973 Employees Qualified Stock Option 
Plan; and upon the exercise of such options in accordance with the terms thereof Union will issue such 
shares of its Common Stock as in Article 4 of the Agreement of Merger provided. Union will take such 
steps as are necessary so that from and after the effective time of the Merger the shares of Union Common 
Stock issuable upon the exercise of stock options under the Molycorp 1973 Employees Qualified Stock 
Option Plan shall at all times be subject to an effective registration statement under the Securities Act 
adequate to permit exercise of such options. 
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7.02. Maintenance of Certain Employee Benefit Levels. Union agrees for the express benefit of the 
participants in the Molycorp salaried employee benefit plans referred to below: 

(a) Prior to December 31, 1978, the Molycorp benefit plans for salaried employees set forth in 
Schedule F shall not be amended to reduce the level of benefits in effect on the date of this Agreement 
or to adversely affect the level of benefits contemplated by proposed amendments to such plans as 
such amendments are set forth in Schedule F. 

( b) The Molycorp Annuity Plan for Salaried Employees ( the "Annuity Plan") shall not be amended 
or merged with any other plan prior to December 31, 1979, unless necessary to comply with law or 
retain its qualified status under the Code, and except amendments which do not adversely affect the 
benefits or rights available thereunder. 

( c) Any Molycorp employee who, on December 31, 1979, has ten or more years credited service for 
vesting purposes under the Annuity Plan shall continue to accrue benefits and rights in accordance 
with the terms of the Annuity Plan (i) until December 31, 1979, if such employee has then reached at 
least fifteen years of such credited service; or (ii) until such employee reaches fifteen years of such 
credited service, if such employee has not reached such level as of December 31, 1979; or (iii) until 
such employee retires or his service otherwise terminates, if earlier ( whichever of ( i), ( ii) or ( iii) first 
occurs being herein called the "Accrual Date"). Any such employee, his spouse or other beneficiary, 
shall, at the time specified in the Annuity Plan for payment of benefits or exercise of rights, be entitled 
to benefits and rights no less than those accrued under the terms of the Annuity Plan for such period 
of service to the Accrual Date, provided, however, that the average of the three consecutive years of 
highest compensation shall be deemed to be three consecutive years out of the most recent ten years 
preceding the Accrual Date and that in determining the percentage of benefits, rights and any 
reduction of benefits upon exercise of any rights, to which the employee is entitled, his actual years of 
service shall be used. 

7.03. Compensation of Certain Persons. The annual salary and directors' fees paid to the present 
officers of Molycorp in their capacities as such and, to the extent applicable, as officers or directors of KBI 
during 1977 and 1978 will not be .less than the present rate of compensation established for them, subject 
in the case of Dan M. Kentro to his-retirement at the end of 1977. [n addition, the executive bonus plan of 
Molycorp will be continued during 1977 and 1978 with the bonuses payable thereunder being computed 
by using the same standards, policies and procedures, including accounting standards, policies and 
procedures, followed by Molycorp in prior years. 

ARTICLE VIII 

MISCELLANEOUS 

8.0 I. Amendments. Subject to applicable law, this Agreement and any exhibit attached hereto may 
be amended upon authorization by the Boards of Directors of the parties hereto before or after the 
meetings of stockholders referred to in Section 4.02 hereof at any time prior to the Time of Filing except 
that no such amendment shall affect the rate of exchange provided for in Article 4 of the Agreement of 
Merger. 

8.02. "Subsidiaries." A "subsidiary" with respect to Molycorp, Union, KBI or CBMM shall mean a 
corporation ( or equivalent legal entity under foreign law) of which Molycorp, Union, KBI or CBMM, as 
the case may be, owns directly or indirectly more than 50% of the stock the holders of which are ordinarily 
and generally, in the absence of contingencies or understandings, entitled to vote for the election of a 
majority of the directors except that, with respect to consolidated financial statements referred to in this 
Agreement, a subsidiary shall include only those corporations the accounts of which are consolidated with 
Molycorp, KBI, CBMM or Union, as the case may be. 

8.03. Schedules. Each schedule delivered pursuant to the terms of this Agreement is in writing and 
has been initialed by the Chairman, the President or a Vice President of the delivering party. 

8.04. No Survival of Representations and Warranties. The respective representations and warranties 
of Molycorp and Union contained herein, officers' certificates confirming such representations and 
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warranties, compliance with covenants and any responsibility of officers initialing schedules hereto shall 
expire and be terminated and extinguished at the effective time of the Merger or the termination and 
abandonment thereof, as the case may be, and none of the parties shall thereafter be under any liability 
whatsoever with respect to such representations and warranties, nor any officer with respect to any such 
certificate or any initialled schedule. 

8.05. Governing Law. This Agreement and the legal relations between the parties shall be governed 
by and construed in accordance with the laws of the State of California. 

8.06. Notices. Any notices or other communications required or permitted hereunder shall be 
sufficiently given if personally delivered or sent by facsimile transmission or by registered or certified mail, 
postage prepaid, addressed, if to Union or Subsidiary, to Union Oil Company of California, P. 0. Box 
7600, Los Angeles, California 90051, Attention of Thomas 8. Sleeman; and if to Molycorp, to Molycorp, 
Inc., 6 Corporate Park Drive, White Plains, New York l 0604, Attention of William R. Kuntz, with a copy 
to Stroock & Stroock & Lavan, 61 Broadway, New York, New York 10006, Attention of Milton N. 
Scofield, or such other address as shall be furnished in writing by either party; and any notice or 
communication shall not be deemed to have been given until received by the addressee. 

8.07. No Assignment. Neither this Agreement nor the Agreement of Merger may be assigned by 
operation of law or otherwise. 

8:08. Headings. The descriptive headings of the several Articles, Sections, and paragraphs of this 
Agreement are inserted for convenience only and do not constitute a part of this Agreement. 

8.09. Counterparts. This Agreement may be executed in one or more counterparts, all of which shall 
be considered one and the same agreement and shall become effective when one or more counterparts 
have been signed by each of the parties hereto and delivered to each of the other parties hereto. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed on its 
behalf and its corporate seal to be hereunto affixed by its officers thereunto duly authorized, all as of the 
day and year first above written. 

( CORPORATE SEAL) 

Attest: 

Isl R. P. Vanzandt 

Assistant Secretary 

(CORPORATE SEAL) 

Attest: 

Isl R. 0. Hedley 

Secretary 

( CORPORA TE SEAL) 

Attest: 

Isl John R. Cook 

Secretary . 

UNION OIL COMPANY OF CALIFORNIA 

By Isl Fred L. Hartley 

President and Chief Executive Officer 

UNION OIL SUBSIDIARY, INC. 

By Isl Thomas B. Sleeman 

Vice President 

MOLYCORP, INC. 

By Isl Wm. R. Kuntz 

President and Chief Executive Officer 
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EXHIBIT A 

AGREEMENT OF MERGER 

THIS AGREEMENT OF MERGER, dated as of the 18th day of May, 1977, between MOLYCORP, 
INC., a Delaware corporation ( hereinafter sometimes called "MoL YCORP" and sometimes called the 
"surviving corporation"), party of the first part, and UNION OIL SUBSIDIARY, INC., a Delaware corporation 
( hereinafter sometimes called "SUBSIDIARY"), party of the second part ( said corporations being 
hereinafter sometimes together called the "constituent corporations"). 

W ITNESSETH: 

WHEREAS, MoLYCORP is a corporation organized and existing under the laws of the State of Delaware, 
having been incorporated on June l, l 920, under the provisions of the General Corporation Law of the 
State of Delaware; and 

WHEREAS, SUBSIDlARY is a corporation organized and exisung under the laws of the State of 
Delaware, having been incorporated on May 6, 1977, under the provisions of the General Corporation 

· Law of the State of Delaware; and 

WHEREAS, MoLYCORP has an authorized capital stock of (i) 5,000,000 shares of Common Stock, $1 
par value per share, of which at April 30, 1977, 3,703,142 shares were outstanding, and 68,778 shares were 
reserved for issuance upon exercise of Qualified Stock Options, 229,250 shares were reserved for issuance 
upon conversion of $2.50 Cumulative Convertible Preferred Stock and 125,000 shares were reserved for 
conversion of the 6V2% Convertible Subordinated Note and (ii) 500,000 shares of Preferred Stock of which 
201,045 shares have been designated as $2.50 Cumulative Convertible Preferred Stock, of which at April 
30, 1977, 197,629 shares were outstanding; and 

WHEREAS, prior to the effective date of the merger described herein all of the $2.50 Cumulative 
Convertible Preferred Stock of MoL YCORP not converted into Common Stock will have been redeemed; 
and 

WHEREAS, SUBSIDlARY has an authorized capital stock of 1,000 shares of Common Stock; and 

WHEREAS, UNION OIL COMPANY OF CALIFORNIA, a California corporation ("UNION") owns all of the 
outstanding shares of common stock of SuBSIDCARY; and 

WHEREAS, the directors, or a majority of them, of each of the constituent corporations, respectively, 
deem it advisable for the welfare and best interests of said corporations and for the best interests of the 
respective shareholders of said corporations that SUBSIDIARY be merged with and into MoLYCORP on the 
terms and conditions hereinafter set forth in accordance with the provisions of the General Corporation 
Law of the State of Delaware, which permit such merger; ,i 

Now, THEREFORE, the parties hereto, subject to the approval of the respective shareholders of each of 
the constituent corporations as required by law, in consideration of the premises and of the mutual 
covenants and agreements contained herein and of the benefits to accrue to the parties hereto, have agreed 
and do hereby agree that SUBSIDIARY and MOL YCORP, the constituent corporations, be merged into a single 
corporation which shall be MOLYCORP, one of the constituent corporations, pursuant to the laws of the 
State of Delaware, and do hereby agree, prescribe and set forth the terms and conditions of the merger, the 
mode of carrying the same into effect and the manner and basis of converting the shares of each of the 
constituent corporations into shares of the surviving corporation and shares of UNION as follows: 

ARTICLE l 

MERGER AND NAME OF SURVIVING CORPORATION 

SUBSIDIARY shall be merged into MOLYCORP in accordance with the applicable provisions of the 
General Corporation Law of the State of Delaware and, upon the merger becoming effective, the separate 
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existence of SuBSIDIAR Y shall cease, except to the extent provided by law in the case of a corporation after 
its merger into another corporation; and MOLYCORP shall continue under the laws of the State of Delaware 
under the name "Molycorp, Inc." as the surviving corporation. 

ARTICLE 2 

ARTICLES OF INCORPORATION AND 

BY-LAWS OF SURVIVING CORPORATION 

The Articles of Incorporation and the By-Laws of MOLYCORP, as presently constituted, shall be and 
continue to be the Articles of Incorporation and By-Laws of the surviving corporation until the same shall 
be amended and changed as provided by law. 

ARTICLE 3 

BOARD OF DIRECTORS OF SURVIVING CORPORATION 

As of the effective date of the merger the names of the members of the Board of Directors of the 
surviving corporation shall be as follows: 

Philip Blarney 
Claude S. Brinegar 
Edward H. Eakland, Jr. 
Lewis B. Harder 
Fred L. Hartley 

H. C. Huffman 
Dan M. Kentro 
William R. Kuntz 
Robert W. Kuntz 

· If on the effective date of the merger a vacancy shall exist on the Board of Directors of the surviving 
corporation by reason of the failure or inability of any of the above-named persons to serve as a director, 
such vacancy may be filled in the manner provided by law and the By-Laws of the surviving corporation. 

ARTICLE 4 

MANNER OF CONVERTING SHARES OF STOCK OF CONSTITUENT CORPORATIONS 
INTO SHARES OF STOCK OP SURVIVING CORPORATION AND 

SHARES OF STOCK OF UNION OIL COMPANY OP CALIFORNIA 

The manner and basis of converting the shares of each of the constituent corporations into shares of 
the surviving corporation and shares of UNION shall be as follows: 

I. Each of the outstanding shares of Common Stock of SUBSIDIARY at the time of merger shall be 
converted into one share of Common Stock of the surviving corporation. 

2. The outstanding shares of Common Stock of MoLYCORP at the time of merger, other than 
those into which the outstanding shares of SUBSIDIARY are converted pursuant to Section I of this 
Article 4, shall be converted into shares of Common Stock of UNION on the following basis and 
thereupon such shares of MoLYCORP shall cease to exist and shall be cancelled: 

(a) Each of the outstanding shares of Common Stock of MOLYCORP, other than those into 
which the outstanding shares of SUBSIDIARY are converted pursuant to Section l of this Article 4, 
shall be convened into l.035 shares of Common Stock of UNION. 

( b) As r,romptly as practicable after the effective date of the merger, each holder of an 
outstanding certificate or certificates theretofore representing shares of Common Stock of 
MOLYCORP may surrender the same to Security Pacific National Bank, as Exchange Agent, and 
such holder shall be entitled upon such surrender to receive in exchange therefor a certificate or 
certificates representing the number of shares of Common Stock of UNION into which the shares 
of Common Stock of MOLYCORP theretofore represented by the certificate or certificates so 

2 

U 001268 

1 
. ' 



CHEV 022259 

surrendered shall have been converted as aforesaid. Until so surrendered, each outstanding 
certificate which, prior to the effective date of the merger, represented Common Stock of 
MOLYCORP, shall be deemed for all corporate purposes to evidence ownership of the number of 
shares of UNION into which the shares of Common Stock of MoLYCORP ( which, prior to such 
effective date, were represented thereby) shall have been so converted. No dividends or 
distributions will be paid to persons entitled to receive certificates for shares of Union Common 
Stock pursuant to paragraph (2)(a) of this Article 4 until such persons shall have surrendered 
their certificates which prior to the effective time of the merger represented MOL vcoRP Common 
Stock; provided, however, that when certificates which prior to the effective time of the Merger 
represented MoLYCORP Common Stock shall have been so surrendered, there shall be paid to the 
holders thereof, but without interest thereon, all dividends and other distributions payable 
subsequent to, and in respect of a record date after, the effective time of the Merger on the UNION 
Common shares for which such certificates shall have been so exchanged. . 

( c) Upon the effective date of the merger, it shall be deemed that the stock transfer books of 
MOL YCORP are closed and no transfer of shares of MoL YCORP ( other than those into which stock 
of SUBSIDIARY are converted) shall thereafter be made or consummated. 

( d) Certificates for fractions of shares of Common Stock of UNION shall not be issued. In 
lieu of a fraction of a share, each holder of shares of MOLYCORP Common Stock otherwise 
entitled to a fraction of a share of UNION Common Stock shall receive from UNION an amount of 
cash equal to the per share market value of UNION Common Stock ( based on the average of the 
closing prices of UNION Common Stock on the New York Stock Exchange on each of the ten 
trading days immediately preceding the effective date of the merger) multiplied by the fraction of 
a share of UNION Common Stock to which such shareholder would be otherwise entitled. No 
such holder shall be entitled to dividends or other rights in respect of any such fraction. 

( e) If any certificate for shares of UNION Common Stock is to be issued in a name other than 
that in which the certificate surrendered in exchange therefor is registered, it shall be a condition 
of the issuance thereof that the certificate so surrendered shall be properly endorsed and 
otherwise in proper form for transfer and that the person requesting such exchange pay to the 
Exchange Agent any transfer or other taxes required by reason of the issuance of a certificate for 
shares of UNION Common Stock in any name other than that of the registered holder of the 
certificate surrendered or establish to the satisfaction of the Exchange Agent that such tax has 
been paid or is not payable. 

3. The terms and provisions of the MOLYCORP 1973 Employees Qualified Stock Option Plan 
shall, except as set forth below, continue in full force and effect and govern all stock options granted 
thereunder. Subsequent to the effective date of the merger, all references in the MoL YCORP 1973 
Employees Qualified Stock Option Plan to MoLYCORP shall be deemed to be references to UNION and 
all actions to be taken thereunder by the Board of Directors of MoLYCORP or a committee thereof, 
including adjustment in the option prices and number of shares upon changes in the capital stock to 
which the option relates, shall be taken by the Board of Directors of UNION or a committee thereof, as 
the case may be. Each option granted under the MoLYCORP 1973 Employees Qualified Stock Option 
Plan which shall be outstanding at the effective date of the merger shall be assumed by Union and 
shall become an option to purchase the number of whole shares of UNION Common Stock equal to the 
number of shares of MOLYCORP Common Stock subject to such option multiplied by l.035. The 
option price per share shall be the price stated in the applicable option agreement multiplied by 
0.9662. 

4. The terms and provisions of the 6½% Convertible Subordinated Note issued by MoLYCORP • 
shall continue in full force and effect. Subsequent to the effective date of the merger, said Note shall 
be convertible into 129,375 shares of UNION Common Stock, subject to adjustment as provided in 
such Note. 

The exchange ratio of shares of UNION Common Stock for each share of MoLYCORP Common Stock 
outstanding immediately prior to the effective time of the merger or into or for which other outstanding 
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securities of MOLYCORP are convertible or exercisable as set forth in this Article 4, shall be subject to 
adjustment as follows: in the event that, subsequent to the date of this Agreement but prior to the effective 
date of the Merger, the outstanding shares of UNION Common Stock shall have been changed into or 
exchanged for a different number or kind of shares or securities through reorganization, recapitalization, 
reclassification, stock dividend, stock split, reverse stock split, or other like changes in UNION capitalization, 
then an appropriate and proportionate adjustment shall be made in the number and kind of shares or 
securities to be thereafter delivered pursuant to the Merger, it being understood that in no event shall other 
than UNION Common Stock as then constituted be issued pursuant to the Merger. 

ARTICLES 

SUBMISSION TO SHAREHOLDERS AND EFFECTIVENESS 

This Agreement of Merger shall be submitted for consideration and vote by the shareholders of each 
of the constituent corporations as required by the laws of the State of Delaware, and, if adopted by the 
requisite votes of the shareholders of each of the constituent corporations, then this Agreement of Merger 
executed by the President or a Vice President and the Secretary or an Assistant Secretary of each of the 
constituent corporations and certified by one of such officers of each of the constituent corporations shall be 
delivered to the Secretary of State, State of Delaware, for filing, all in accordance with the applicable 
provisions of the General Corporation Law of the State of Delaware, and the officers of each of the 
constituent corporations shall execute all such other documents and shall take all such other action as may 
be necessary to make this Agreement of Merger effective. The effective date of the merger provided for by 
this Agreement of Merger shall be the date on which the aforesaid filing in the office of the Secretary of 
State, State of Delaware, is completed. 

ARTICLE 6 

TRANSFER OF ASSETS AND LIABILITIES 

When the merger has been effected: 

I. The separate existence of SUBSIDIARY shall cease, and the corporate existence and identity of 
MoL YCORP shall continue as the surviving corporation. 

2. The surviving corporation shall have the rights, privileges, immunities, and powers and shall 
be subject to all the duties and liabilities of a corporation organized under the General Corporation 
Law of the State of Delaware. 

3. The surviving corporation shall thereupon and thereafter possess all the rights, privileges, 
immunities, and franchises, as well of a public as of a private nature, of each of the constituent 
corporations; and all property, real, personal, and mixed, and all debts due on whatever account, 
including subscriptions to shares, and all other choses in action, and all and every other interest, of or 
belonging to or due to each of the constituent corporations, shall be taken and deemed to be 
transferred to and vested in the surviving corporation without further act or deed. 

4. The surviving corporation shall thenceforth be responsible and liable for all liabilities and 
obligations of each of the constituent corporations; and any claim existing or action or proceeding 
pending by or against either of the constituent corporations may be prosecuted as if such merger had 
not taken place or the surviving corporation may be substituted in its place. Neither the rights of 
creditors nor liens upon the property of either of the constituent corporations shall be impaired by the 
merger. 

ARTICLE 7 

TERMINATION OP AGREEMENT AND ABANDONMENT OF MERGER 

This Agreement of Merger and the Merger contemplated hereby may be terminated and abandoned 
at any time before this Agreement of Merger has been filed with the Secretary of State of Delaware, 
whether before or after approval of this Agreement of Merger by the respective stockholders of 
SUBSIDIARY and MOLYCORP, as follows: 
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( a) By mutual consent of the Boards of Directors of SUBSIDIARY and MoLYCORP. 

( b) By the Board of Directors of UNION if, by August 30, l 977, the conditions set forth in Section 
5.0 l of Article V of the Agreement and Plan of Reorganization dated as of May 18, 1977 by and 
among UNION, SUBSIDIARY and MOLYCORP (the" Agreement and Plan") shall not have been met. 

( c) By the Board of Directors of MOLYCORP if, by August 30, 1977, the conditions set forth in 
Section 5.02 of Article V of the Agreement and Plan shall not have been met. 

( d) By the Board of Directors of either of SUBSIDIARY or MOL YCORP if the Merger shall not have 
become effective by August 30, 1977, which date may be extended by mutual agreement of the Boards 
of Directors of SUBSIDIARY or MOL YCORP. 

In addition, this Agreement of Merger and the.Merger contemplated hereby may be terminated and 
abandoned at any time prior to the approval of the Merger by the stockholders of MoL YCORP as required 
by the Delaware General Corporation Law, by action of the Board of Directors of either MoLYCORP or 
SUBSIDIARY at the sole discretion of either of them. 

IN WITNESS WHEREOF the parties hereto have caused this Agreement of Merger to be signed in their 
respective corporate names by their respective Presidents and their respective corporate seals to be affixed 
hereto. and attested by their respective Secretaries, as of the day and year first above written. 

MOL YCORP, INC. 

( CORPORATE SEAL) By .................................................................................. . 
President 

Attest: 

Secretary 

UNION OIL SUBSIDIARY, INC . 

(CORPORATE SEAL) . By .................................................................................. . 
Vice President 

Attest: 

Secretary 
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IN WITNESS WHEREOF, Union Oil Subsidiary, Inc. and Molycorp, Inc. have caused this Agreement to 
be signed in their respective names by their respective Presidents or Vice Presidents and their respective 
Secretaries or Assistant Secretaries and their respective corporate seals to be hereunto affixed and attested 
by their respective Secretaries or Assistant Secretaries on the ......... day of ............. , 1977. 

UNION On. SUBSIDIARY, INC. (Seal) 

By ......................................................................... · ........ . 
Vice President 

By .................................................................................. . 
Secretary 

Attest: 

Secretary 

MOLYCORP, INC. ( Seal) 

By .................................................................................. . 
President 

By ................................................ · ................................. . 
Secretary 

Attest: 

Secretary 
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CERTIFICATE OF THE SECRETARY 

OF 

UNION OIL SUBSIDIARY, INC. 

I, ................................ , the Secretary of Union Oil Subsidiary, Inc., hereby certify that the Agreement 
of Merger to which this certificate is attached, after having been first duly signed on behalf of the 
corporation by the Vice President and the Secretary under the corporate seal of the said corporation, was 
duly approved by the written consent of the sole stockholder of Union Oil Subsidiary, Inc. dated 
........................... , 1977. 

WITNESS my hand and seal of said Union Oil Subsidiary, Inc. this ......... day of ............. , 1977 . 

............................................................................ (Seal) 
Secretary 
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CERTIFICATE OF THE SECRETARY 

OF 

MOL YCORP, INC. 

I, ................................ , the Secretary of Molycorp, Inc., hereby certify that the Agreement of Merger to 
which this certificate is attached, after having been first duly signed on behalf of the corporation by the 
President and Secretary of said corporation under the corporate seal of the said corporation, was duly 
submitted to the stockholders of Molycorp, Inc. at a special meeting thereof called for the purpose of 
considering and acting upon the proposed Plan and Agreement of Merger and held after due notice on the 
......... day of ............. , 1977, and that at least a majority of the total number of the outstanding shares of 
the stock of said corporation entitled to vote thereon voted for the adoption of the said Agreement of 
Merger. 

WITNESS my hand and seal of said Molycorp, Inc. this ......... day of ............. , 1977 . 

............................................................................ (Seal) 
Secretary 
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STATE OF 
COUNTY OF 

} ss: 

BE IT REMEMBERED that on this ......... day of ............. , 1977, personally came before me, 
........................... , a Notary Public in and for the County and State aforesaid, .................. , a Vice President 
of UNION OIL SUBSIDIARY, INC., a corporation of the State of Delaware and one of the corporations 
described in the foregoing instrument, known to me personally to be such, and that he, the said 
........................... , as such Vice President, duly executed said instrument before me and acknowledged the 
said instrument to be his act and deed and the act, deed and agreement of said corporation, and that the 
facts stated therein are true. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the day and year first aforesaid . 

STATE OF 
COUNTY OF 

} ss: 

........................................................................... (SEAL) 
Notary Public 

BE IT REMEMBERED that on this ......... day of .................... , 1977, personally came before me, 
........................... , a Notary Public in and for the County and State aforesaid, ........................... , Secretary 
of UNION OIL SUBSIDIARY, INc., a corporation of the State of Delaware and one of the corporations 
described in the foregoing instrument, known to me personally to be such, and that he, the said 
........................... , as such Secretary, duly executed and attested to the execution of said instrument before 
me and acknowledged the said instrument to be his act and deed and the act, deed and agreement of said 
corporation and that the facts stated therein are true. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the day and year first aforesaid . 

........................................................................... (SEAL) 
Notary Public 
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STATE Of 

COUNTY OF 
} ss.: 

BE IT REMEMBERED that on this ...... day of ...... , 1977, personally came before me, ........................... , a 
Notary Public in and for the County and State aforesaid, ........•.................. , President of MoL YCORP, INC., 

a corporation of the State of Delaware and one of the corporations described in the foregoing instrument, 
known to me personally to be such, and that he, the said ........................... , as such President, duly 
executed said instrument before me and acknowledged the said instrument to be his act and deed and the 
act, deed and agreement of said corporation, and that the facts stated therein are true. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the day and year first aforesaid . 

STATE OF 

COUNTY OF 
} ss: 

..............•.•.•.•.......•.............................................. (SEAL) 
Notary Public 

BE IT REMEMBERED that on this ......... day of ................ , 1977, personally came before me, 
........................... , a Notary Public in and for the County and State aforesaid, ........................... , Secretary 
of Mot YCORP, INC., a corporation of the State of Delaware and one of the corporations described in the 
foregoing instrument, known to me personally to be such, and that he, the said ···························• as such 
Secretary, duly executed and attested to the execution of said instrument before me and acknowledged the 
said instrument to be his act and deed and the act, deed and agreement of said corporation and that the 
facts stated therein are true. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the day and year first aforesaid . 

.........................................................•................. (SEAL) 
Notary Public 
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Union Oil Company of California 
46 l South Boylston Street 
Los Angeles, California 900 l 7 

Gentlemen: 

EXHIBIT B 

I have been advised that I may be deemed an "affiliate" within the meaning of paragraph ( c) of Rule 
145 of the Rules and Regulations of the Securities and Exchange Commission ("SEC") under the 
Securities Act of 1933, as amended ( the "Act"), of Molycorp, Inc., a Delaware corporation ("Molycorp"), 
and might have been deemed such at the time the merger of Union Oil Subsidiary, Inc., with and into 
Molycorp. Pursuant to the Merger, I will acquire shares of the common stock, par value $81/1 per share 
( the "Shares"), of Union Oil Company of California, a California corporation ("Union"). I agree that I 
shall not make any sale, transfer or other disposition of the Shares in violation of the Act or the rules and 
regulations promulgated thereunder by the SEC, and I further agree that I will not sell, transfer or 
otherwise dispose of any Shares ( except by way of contribution to a bona fide charitable institution or to a 
charitable trust over which I have no control) until after such time as results covering at least 30 days of 
combined operations of Union and Molycorp have been published by Union. 

I have been advised that the issuance of the Shares to me pursuant to the Merger has been registered 
under the Act on a registration statement on SEC Form S-14. However, I have also been advised that 
since at the effective time of the Merger I was deemed an "affiliate" of Molycorp any public offering or sale 
by me of any of the Shares will, under current law, require either ( i) the further registration under the Act 
of the Shares to sold or (ii) compliance with Rule 145 promulgated under the Act or (iii) the availability 
of another exemption from such registration. 

I represent and warrant to Union that: 
l. I have carefully read this letter and discussed its requirements and other applicable limitations 

upon the sale, transfer or other disposition of the Shares, to the extent I felt necessary, with my counsel 
or counsel for Molycorp. 

2. I have been informed by Union that the distribution by me of the Shares has not been 
registered under the Act and that the Shares must be held by me indefinitely unless ( i) such 
distribution of the Shares has been registered under the Act. (ii) a sale of the Shares is made in 
conformity with the volume and other applicable limitations of paragraph ( d) of Rule 145 
promulgated by the SEC under the Act, or (iii) some other exemption from registration is available 
with respect to any such proposed sale, transfer or other disposition of the Shares. 

3. I understand that Union is under no obligation to register the sale, transfer or other disposition 
of the Shares by me or on my behalf or to take any other action necessary in order to make 
compliance with an exemption from registration available. 

4. I also understand that stop transfer instructions will be given to Union's transfer agents with 
respect to the Shares and that there will be placed on the certificates for the Shares, or any 
substitutions therefor, a legend stating in substance: 

"The shares represented by this certificate were issued in a transaction to which Rule 145 
promulgated under the Securities Act of 1933, as amended ( the "Act"), applies and may only be 
sold in compliance with applicable requirements of Rule l 45 promulgated under the Act or sold 
or otherwise transferred pursuant to a registration statement under the Act or an exemption from 
such registration." 

Very truly yours, 

Union agrees that promptly upon the written request of the other party hereto setting forth a proposed 
sale complying with the requirements of the foregoing legend and supplying such other assurances as 
Union may reasonably request, Union will promptly take such action as may be required to facilitate the 
proposed transfer, including without limitation, the giving of appropriate instructions to the transfer agent 
for the Union Common Stock. 

UNION OIL COMPANY OF CALIFORNIA 

By ________________ _ 
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PART II. INFORMATION NOT REQUIRED IN THE PROSPECTUS 

Item 3. Interest of Experts Named in Registration Statement. 

None. 

Item 4. Indemnification of Directors and Officers. 

ARTICLE IV of Union Oil Company of California's By-Laws provide as follows: 

"The corporation shall, to the maximum extent permitted by the General Corporation Law of 
California, indemnify each of its directors and officers against expenses, judgments, fines, settlements 
and other amounts actually and reasonably incurred in connection with any proceeding arising by 
reason of the fact any such person is or was a director or officer of the corporation and shall advance 
to such director or officer expenses incurred in defending any such proceeding to the maximum extent 
permitted by such law. For purposes of this section, a "director" or "officer" of the corporation 
includes any person who is or was a director or officer of the corporation, or is or was serving at the 
request of the corporation as a director or officer of another corporation, or other enterprise, or was a 
director or officer of a corporation which was a predecessor corporation of the corporation or of 
another enterprise at the request of such predecessor corporation. The board of directors may in its 
discretion provide by resolution for such indemnification of, or advance of expenses to, other 
employees or agents of the corporation, and likewise may refuse to provide for such indemnification 
or advance of expenses except to the extent such indemnification is mandatory under the California 
General Corporation law." 

The subject of indemnification of directors and officers is governed by Section 317 of the California 
General Corporation Law. The text of this Section is set forth below. 

( a) For the purposes of this section, "agent" means any person who is or was a director, officer, 
employee or other agent of the corporation, or is or was serving at the request of the corporation as a 
director, officer, employee or agent of another foreign or domestic corporation, partnership, joint 
venture, trust or other enterprise, or was a director, officer, employee or agent of a foreign or domestic 
corporation which was a predecessor corporation of the corporation or of another enterprise at the 
request of such predecessor corporation; "proceeding" means any threatened, pending or completed 
action or proceeding, whether civil, criminal, administrative or investigative; and "expenses" includes· 
without limitation attorneys' fees and any expenses of establishing a right to indemnification under 
subdivision ( d) or paragraph ( 3) of subdivision ( e ). 

( b) A corporation shall have power to indemnify any person who was or is a party or is 
threatened to be made a party to any proceeding ( other than an action by or in the right of the 
corporation) by reason of the fact that such person is or was an agent of the corporation, against, 
expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in 
connection with such proceeding if such person acted in good faith and in a manner such person 
reasonably believed to be in the best interests of the corporation and, in the case of a criminal 
proceeding, had no reasonable cause to believe the conduct of such person was unlawful. The 
termination of any proceeding by judgment, order, settlement, conviction or upon a plea of nolo 
contendere or its equivalent shall not, of itself, create a presumption that the person did not act in 
good faith and in a manner which the person reasonably believed to be in the best interests of the 
corporation or that the person had reasonable cause to believe that the person's conduct was unlawful. 

( c) A corporation shall have power to indemnify any person who was or is a party or is 
threatened to be made a party to any threatened, pending or completed action by or in the right of the 
corporation to procure a judgment in its favor by reason of the fact that such person is or was an agent 
of the corporation, against expenses actually and reasonably incurred by such person in connection 
with the defense or settlement of such action if such person acted in good faith, in a manner such 
person believed to be in the best interests of the corporation and with such care, including reasonable 
inquiry, as an ordinarily prudent person in a like position would use under similar circumstances. No 
indemnification shall be made under this subdivision ( c ): 

( l) In respect of any claim, issue or matter as to which such person shall have been 
adjudged to be liable to the corporation in the performance of such person's duty to the 
corporation, unless and only to the extent that the court in which such action was brought shall 
determine upon application that, in view of all the circumstances of the case, such person is fairly 
and reasonably entitled to indemnity for the expenses which such court shall determine; 

( 2) Of amounts paid in settling or otherwise disposing of a threatened or pending action, 
with or without court approval; or 
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( 3 ) Of expenses incurred in defending a threatened or pending action which is settled or 
otherwise disposed of without court approval 

( d) To the extent that an agent of a corporation has been successful on the merits in defense of 
any proceeding referred to in subdivision ( b) or ( c) or in defense of any claim, issue or matter 
therein, the agent shall be indemnified against expenses actually and reasonably incurred by the agent 
in connection therewith. 

( e) Except as provided in subdivision ( d ), any indemnification under this section shall be made 
by the corporation only if authorized in the specific case, upon a determination that indemnification of 
the agent is proper in the circumstances because the agent has met the applicable standard of conduct 
set fonh in subdivision ( b) or ( c), by: 

( I ) A majority vote of a quorum consisting of directors who are not parties to such 
proceeding; 

( 2) Approval of the shareholders ( Section I 53 ), with the shares owned by the person to be 
indemnified not being entitled to vote thereon; or 

( 3) The court in which such proceeding is or was pending upon application made by the 
corporation or the agent or the attorney or other person rendering services in connection with the 
defense, whether or not such application by the agent, attorney or other person is opposed by the 
corporation. 

( f) Expenses incurred in defending any proceeding may be advanced by the corporation prior to 
the final disposition of such proceeding upon receipt of an undertaking by or on behalf of the agent to 
repay such amount unless it shall be determined ultimately that the agent is entitled to be indemnified 
as authorized in this section. 

( g) No provision made by a corpomtion to indemnify its or its subsidiary's directors or officers 
for the defense of any proceeding, · nether contained in the articles, bylaws, a resolution of 
shareholders or directors, an agreement or otherwise, shall be valid unless consistent with this section. 
Nothing contained in this section shall affect any right to indemnification to which persons other than 
such directors and officers may be entitled by contract or otherwise. 

(h) No indemnification or advance shall be made under this section, except as provided in 
subdivision ( d) or paragraph ( 3) of subdivision ( e ), in any circumstance where it appears: 

( 1) That it would be inconsistent with a provision of the articles, bylaws, a resolution of the 
shareholders or an agreement in effect at the time of the accrual of the alleged cause of action 
asserted in the proceeding in which the expenses were incurred or other amounts were paid, 
which prohibits or otherwise limits indemnification; or 

( 2) That it would be inconsistent with any condition expressly imposed by a court in 
approving a settlement. 

( i) A corporation shall have power to purchase and maintain insurance on behalf of any agent of 
the corporation against any liability asserted against or incurred by the agent in such capacity or 
arising out of the agent's status as such whether or not the corporation would have the power to 
indemnify the agent against such liability under the provisions of this section. 

(j) This section does not apply to any proceeding against any trustee, investment manager or 
other fiduciary of an employee benefit plan in such person's capacity as such, even though such person 
may also be an agent as defined in subdivision (a) of the employer corporation. Nothing contained in 
this section shall limit any right to indemnification to which such a trustee, investment manager or 
other fiduciary may be entitled by contract or otherwise, which shall be enforceable to the extent 
permitted by applicable law other than this section. 

Insofar as indemnification for liabilities arising under the Securities Act of 1933 by the registrant may 
be permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing 
provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange 
Commission such indemnification is against public policy as expressed in the Act and is, therefore, 
unenforceable. In the event that a claim for indemnification against such liabilities ( other than the 
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the 
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or 
controlling person in connection with the securities being registered, the registrant will, unless in the 
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate 
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act 
and will be governed by the final adjudication of such issue. 
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Under a directors' and office , r bill . . . 
of California are insured against rie~a. ~Y 1~~~ran~e po~cy, directors and officers of Union Oil Company 
1933. am liabiliues, mcluding certain liabilities under the Securities Act of 

Item 5. Exhibits Filed. 

The following Exhibits are filed as part of this Reaistrau· · s 
c- on tatement: 

Exhibit No. 

l- l 

l-2 

2. 
s. 
6-(a) 

( b) 

Description 

-Ag~eeme_nt and Plan of Re<;>rganization dated as of M 
U ruon Oil Company of California union Oil Subsid. ay 18, l 977 by and among 
( included as Annex l to the Pro'xy Statement filed 1~?'· Inc. afd ~olycorp, [nc. 
Statement). (Schedules Omitted) pan ° this Registration 

-Agreement of Merger between Molycorp, Inc. and Union Oil s b ·d· 
(included as Exhibit A to Annex l to the Proxy Statement filed ~ 51 iary,f lnc. 
Registration Statement). ( Schedules Omitted) 5 part O this 

-Form of Proxy for holders of Common Stock of Molycorp, Inc. 
-Opinion of George C. Bond, Esq. 

-Specimen certifi~ates. for Common Stock, par value $81/J per share, of Union Oil 
Company of California. 

-Articles of Incorporation and By-laws of Union Oil Company of California. 

Item 6. Undertaking to File Prospectuses as Amendments. 

The undersigned registrant hereby undertakes as follows: 

(a) That prior to any public reoffering of the securities registered hereunder through the use of a 
prospectus which is a part of this registration statement, by any person or party who is deemed to be 
an underwriter within the meaning of Rule l45(c), the registrant undertakes that such reoffering 
prospectus will contain, or will be amended to contain the information called for by Item 2 with 
respect to the securities to be so offered, in addition to the information called for by the other items of 
Form S-14. 

( b) That every prospectus which is filed pursuant to paragraph (a) above, or which purports to 
meet the requirements of Section 10( a)( 3) of the Act, will be filed as a part of an amendment to the 
registration statement and will not be used until such amendment has become effective, and that for 
the purpose of determining liabilities under the Act, the effective date of such amendment shall be 
deemed the effective date of the registration statement with respect to securities sold after such 
amendment has become effective. 

( c) The undersigned registrant hereby undertakes to remove from registration by means of a 
post-effective amendment any of the securities being registered which are not issued pursuant to the 
Agreement of Merger or Agreement and Plan of Reorganization and to furnish the Division of 
Corporation Finance with a letter informing such Division when all of the securities registered have 
been issued. 
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SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this 
registration statement or amendment to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the City of Los Angeles, and State of California, on the 18th day of May, 1977. 

UNION OIL COMPANY OF CALIFORNIA 

By CHARLES F. PARKER 

( Charles F. Parker, Senior Vice President) 

Pursuant to the requirements of the Securities Act of 1933, this registration statement or amendment 
has been signed below by the following persons in the capacities and on the dates indicated: 

Signature 

FRED L. HARTLEY 

(Fred L. Hanley) 

CHARLES F. PARKER 

(Charles F. Parker) 

PHILIP BLAMEY 

( Philip Blarney) 

WILLIAM F. BALLHAUS 

( William F. Ballhaus) 

CLAUDES. BRINEGAR 

( Claude S. Brinegar) 

RAY A. BURKE 

( Ray A. Burke) 

ROBERT DI GIORGIO 

( Roben Di Giorgio) 

WILLIAM H. DOHENY 

( William H. Doheny) 

PRENTIS C. HALE 

( Prentis C. Hale) 

T. C. HENDERSON 

( T. C. Henderson) 

DONALD P. JACOBS 

( Donald P. Jacobs) 

W. S. McCONNOR 

( W. S. McConnor) 

PETER O'MALLEY 

( Peter O'Malley) 

DONN B. TATUM 

(Donn B. Tatum) 

11-4 

Title 

Chairman of the Board, 
President and Director 
( Principal Executive 

Officer) 

Senlor Vice President 
and Director 

( Principal Financial 
Officer) 

Comptroller ( Principal 
Accounting Officer) 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Date 

May 18, 1977 

May 18, l 977 

May 18, 1977 

May 18, 1977 

May 18, 1977 

May 18, 1977 

May 18, 1977 

May 18, 1977 

May 18, 1977 

May 18, 1977 

May 18, 1977 

May 18, 1977 

May 18, 1977 

May 18, 1977 
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CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 

We consent to the inclusion in this Registration Statement of our Report dated February 14, 1977, 
accompanying the consolidated financial statements of Union Oil Company of California. We also consent 
to all references to our firm in the proxy statement forming part of such Registration Statement. 

Los Angeles, California 
May 18, 1977 

.. 

COOPERS & LYBRAND 
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CONSENTS OF INDEPENDENT PUBLIC ACCOUNTANTS 

We consent to the inclusion in this Registration Statement of our Report dated February 18, 1977, 
accompanying the consolidated financial statements of Molycorp, Inc. We also cons.!nt to all references to 
our firm in the proxy statement forming part of such Registration Statement. 

New York, New York 
May 18, 1977 

D. G. SISTERSON & COMPANY 

II-6 

U 001285 



CHEV 022276 

CONSENT OF INDEPENDENT ACCOUNTANTS 

We consent to the use in the Prospectus constituting part of this Registration Statement on Form S-14 
of our Report dated January 3, 1977 (except as to Note 8 for which the date is February 28, 1977), 
relating to the consolidated financial statements of Companhia Brasileira de Metalurgia e Mineracao 
which appear in such Prospectus. We also consent to the references to us under the heading "Experts" in 
such Prospectus. 

Rio de Janeiro, Brazil 
May 18, 1977 

PRICE WATERHOUSE & CO. 
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CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS 

We hereby consent to the use in this Registration Statement of our opinion dated February 28, 1977 
appearing in the Prospectus which is a part of such Registration Statement and to the reference to us under 
the heading "Experts" in such Prospectus. 

Philadelphia, Pennsylvania 
May 19, 1977 

HASKINS & SELLS 
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CONSENT OF COUNSEL 

The consent of George C. Bond, Vice President and General Counsel of Union Oil Company of 
California, is included in the opinion filed as Exhibit 5 to the Registration Statement. 

11-9 
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CONSENT OF PERSON ABOUT TO BECOME DIRECTOR 

I hereby consent to the use in the Proxy Statement which constitutes the Prospectus included in this 
Registration Statement of Union Oil Company of California of the reference to me u:ider the headings THE 
MERGER-Board of Director's Recommendation and MANAGEMENT OF UNION. 

New York, New York 
May 18, 1977 

... ~ ... : . .. f!'~ .. ,·-:--·. 

LEWIS 8. HARDER 

11-10 
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As filed with the Securities and Exchange Commission on October 13, 1978 

Registration No. 2-62571 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C, 20549 

Amendment No. 1 
to 

FORM S-14 
REGISTRATION STATEMENT 

UNDER 
mE SECURITIES ACT OF 1933 

Union Oil Company of California 
(Exact name of registrant as spedfied In Its cbarter) 

California 95-1315450 
(State or other Jarlsclictlon of (I.R.s. Employer 

incorporation or Cll'gllllinticm) ldeatlflcatlon No.) 

UNION OIL CENTER 
Los Angeles, California 90017 

(Address of principal eocuttYe offices, including 7.lp Code) 

Registrant's telephone number, including area code (213) 486-7600 

R. O.BEDLEY,Secrecary 
Union Oil Center 

Los Angeles, California 90017 
(Name and address of agent for service) 

Copies to: 

GEORGE C. BOND, Esq. 
Union OD Center 

KELLER, McSWAIN, WING & 
MAXFIELD 

Los Angeles, California 90017 2570 First of Denver Plaza 
633 Seventeenth Saeet 

Dctmr, Colorado 80202 

Approximate elate of cammencement of the proposecl sale of the securities to the public: The date of 
mailing the within proxy statement to the stockholders of Silver Bell Industries, Inc. and The Mancos 
Corporation. 

CALCULATION OF REGISTRATION FEE 

Pl'OpOled PlopaSld 
m11lm11n mulmum 

11tle of Secmfttes Amount offulng agpepte Amount of 
helnt lug prfeeper otrertac n,gbiratkm 

reglstere4 reglstencl lllllt price fee 

Common Stock, par value 
$8¼ per share ............................ -. 425,000(1) $50.00(2) $21,250,000(2) $4,250 

(1) Includes 418,095 shares issuable in exchange for substantially all of the assets of Silver :Bell I 
lndustries, Inc. and 6,905 shares issuable in exchange. for substantially all of the . ~ets of The l 
Mancos Corporation. •. 

(2) Based upon the last reported sale price ($50.00 per share) on September 5, 1978 of Common Stock, \ 
par value $8½ per share, of Union Oil Company of California pursuant to Rule 457(b) under the 
Securities Act of 1933. ' 

m 
q' 
m 
N 
0 
0 

The Registrant hereby amends this Registration Sfatement on soda elate or dates as may be . => 
necessary to delay its effective elate unCil the Registrant shall 6le a further amendment which spedlcally :, 
states that this Registradon SCatement shall thereafter become effective in acconlanee witb Section 8(a) 1 

of the Securifies Act of 1933 or antil the Registration Sfatement shall become effecdve on meh clafe 81 ''--__, 

the Commission, acting pursuant to said Section 8(a). may determine. 
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UNION OIL COMPANY OF CALIFORNIA 

CROSS REFERENCE SHEET 

(...._ to Rule 4M(c) sbowing the location in Ille Prospec:tm of a. RSpOmeS to the 
lfelm of Part 1 of Form S..14) 

..... 
NmnlNr -Sdledale 

f4-A Caption Healllq ia l'lmpedus 

1. Revocability of Proxy..................................... Joint Proxy Statement 

2. Dissenten' Rights of Appraisal... ................... . 

3. Persons Making Our Solicitation ................... . 

4. Interest of Certain Persons in 
Matten To Be Acted Upon. ....................... . 

S. Voting Securities and Principal · 
Holden Thereof ........................................ . 

6. Nominees and Directors ................................ . 

7. Remuneration and Other Transactions 
With Management and Others_ •..........•...... 

8. Relationship with Independent Public 
Aa:ountants .... ·-····--············----·-·····-······-·· 

9. Bonus, Profit Sharing and Other 

Rem1D1eration Plans.·-······························· 
10. Pension and Retirement Plans ....................... . 

11. Options, Warrants or Rights ..... ,. __ ....•............ 

12. Authorization or Issuance of Securities 
Otherwise than For Exchange ........... , ...... _ 

13. Modification or &change of 
Securities .••••.•..........•.................................. 

Summary of Proxy Statement - Acquisition of Silver 
Bell - Vote Required for Approval; Dissenting 
Stockholders; Acquisition of Mancos - Vote Re­
quired for Approval; Dissenting Stockholders; The 
Silver Bell Acquisition -Righ1s of Dissenting Share­
holders; The Mancos Acquisition - Rights of Dis­
senting · Shareholders; Rights of Dissenting Share-
holden of Silver Bell and Mancos · 

Joint Proxy Statement; Miscellaneous 

Acquisition of Silver Bell - Board of Directors 
Recommendation: Acquisition of Mancos - Board 
of Directon Recommendation; Management and 
Control of Silver Bell; Manageinent and Control of 
Mancos 

Joint Proxy Statement; Management and Control of 
Silver Bell; Management and Contn>l of Mancos 

Management of Union 

Management of Union; Management and Control of 
Silver Bell; Management and Control of Mancos 

• 
• 
• 
• 

• 

• 
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CROSS REFERENCE SHEET (Contlaed) 
Item 

Numher 
on 

Schedule 
14-A Caption 

14. Mergers, Consolidations, Acquisitions 
and Similar Matters ................................... . 

15. Financial Statcmcn11 ..................................... . 

16. Acquisition of Disposition of Property .......... . 

17. Restatement of Accounts ............................... . 

18. Action with Respect to Reports ..................... . 

19. Matters Not Required to be Submitted. ......... . 

20. Amendment of Charter, Bylaws or 
Other Documents. ..................................... . 

21. Other Proposed Action. ............................... : .. 

22. · Vote Required for Approval .......................... . 

• Inapplicable. 

HeMing in Prospedas 

Summary of Joint Proxy Statement; Pwpose of the 
Silver Bell Meeting; The Silver Bell Acquisition -
Board of Directors Recommendation - Distribution 
of. Union Common Stock; Fractional Shares -
Resales of Union Common Staclc by Silver Bell 
Affiliates - Effective ·nme of the Silver Bell Acqui-. 
sition - Certain Terms of the Silver Bell Agreement 
- Rights of Dissenting Shareholders; Purpose of the 
Manoos Meeting; The Mancos Acquisition - Board 
of Directors Recommendation - Distribution of 
Union Common Stock; Fractional Shares - Resales 
of Union Common Stock by Mancos Affiliates -
Effective Time of the Mancos Acquisition - Certain 
Tenns of the Mancos Agreement-Rights of rn.. 
senting Shareholders; Expenses; Rights of Dissenting 
Shareholders of Silver Bell and Mancos; Description 
of Common Shan,s of Union; Some Differences Be­
tween Colorado and California Corporation Laws; 
Business and Properties of Union; Business and 
Properties of Silver Bell; Business and Properties of 
Mancos; Union Oil Company of California and Con­
solidated Subsidiaries Capitalization; Capitalization 
of Silver Bell and Mancos; Union Oil Company of 
California and Consolidated Subsidiaries - State­
ment of Consolidated Earnings; Silver Bell - State­
ments of Operations; Mancos - Statement of Oper­
ations; Comparative Market Prices of Union and 
Silver Bell Common Stock; Pro Fonna Financial 
Data; Comparative Per Share Data 

Sec: Table of Contents 

• 
• 
• .• 
• 
• 

Letter to Shareholders of Silver Bell; Letter to Sh~ 
holders of Mancos; Joint Proxy Statement; Summary 
of Joint Proxy Statement; Acquisition of Silver Bell 
- Vote Required for Approval; Dissenting Share­
holders; Acquisition of Mancos - Vote Required for 
Approval; Dissenting Shareholders; The Silver Bell 
Acquisition - Vote Requin:d; The Mancos Acqui-
sition - Vote Required , 

I 
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EXPLANATORY NOTE 

The Proxy Statement included in this Registration Statement is intended to be used jointly. by Silver 
Bell Industries; Inc. ("Silver Bell") and The Mancos Corporation ("Mancos") in connection with the 
exchange of Common shares of Union Oil Company of California ("Union") for substantially all of 
the assets of said corporations and also constitutes a Prospectus of Union. The letter and Notice of 
Special Meeting of Shareholders addressed to shareholders of Silver Bell will be included only in 
the Proxy Statement sent to Silver Bell's shareholders and the letter and Notice of Special Meeting 
of Shareholders addressed to shareholders of Mancos will be included only in the Proxy Statement 
sent to Mancos' shareholders. 

( . --- .. ---- - -
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SILVER BELL INDUSTRIES, INC. 

TO ALL SHAREHOLDERS: 

Enclosed you will find proxy materials for a Special Meeting of Shareholders of Silver Bell Industries, 
Inc. ("Silver Bell") which will be held at the Forum Room, United Bank of Denver, 1740 Broadway, 
Denver, Colorado, on ........................ , 1978. · 

Detailed descriptive materials concerning the proposed acquisition, the number of Union shares to 
be issued to Silver Bell, and other matters arc set forth in the enclosed Joint Proxy Statement. This 
proposal is important to each shareholder and should be considered caniully. 

Sinee early 1976, Silver Bell has received a number of inquiries fmm companies which expressed 
interest in aaiuiring all of Silver Bell's assets. In many instances, it was learned during the course of. 
preliminuy discussions that there was no basis on which further negotiations could be carried on. In 
three instances, the negotiations progressed further. In the fint such instance. Silver Bell gave an option 
to an interested company to purchase only its 35% interest in some of its uranium properties located 
in Wyoming. Subsequent negotiations were conducted for the sale of all of Silver Bell's assets to the . 
same company for a greater number of shares but a final agreement was never reached. In the second · 
instance, Silver Bell gave an interested company a period of time in which to evaluate its properties on : 
an exclusive basis. An offer was never n,ceived from the second company. In the thinl instance, Silver · 

· Bell received an offer from a company which expressed a willingness to purchase Silver Bell's ·assets for 
a smaller number of shares than Silver Bell was willing to accept. That company explained that it 
could not meet Silver Bell's terms because, among other things, there was too much business risk involved 
in the development of Silver Bell's uranium property. 

The amount of consideration to be paid in stock by Union Oil Company of California for Silver 
Bell's assets as described in the proxy statement, of which this letter is a part, is the best offer received 
by Silver Bell in the more than two years of negotiations with many companies. We sincerely feel 
that completion of the agreement is in the best interest of all Silver Bell stockholders and recommend 
to you that you should vote your proxies affirmatively in favor of the Union-Minerals agreement. Under 
Colorado law, the affirmative vote of 661/.J % or more of all of the outstanding stock is needed to 
authoril.e completion of the transaction. For this reason, do not fail to mark and return the enclosed 
proxy. Every vote is important! · 

Sincerely, 

Eugene H. Sanders 
President 

THESE SECURITIES HA VE NOT BEEN APPROVED OR DISAPPROVED BY THE SE­
CURlllES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON 
THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO 
THE CONTRARY IS -A CRIMINAL OFFENSE. 

Union has .filed a Registration Statement with the Securities and Exchange Commission covering 
the shares of Union Common Stock to be issued in c:onncction with the · acquisition of substantially 
all of the IUetl of Silver Bell. The Joint Proxy Statement also constitutes a Prospectus of Union filed 
as part d. such Registration Statement. 

TIie ate of .... PrDspectas is ..... _ ................. , 1'78 
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mE MANCOS CORPORATION 

TO ALL SHAREHOLDERS: 

Enclosed you will find proxy materials for a Special Meeting of Shareholders of The Mancos 
Corporation (''Mancos") which will be held at the Forum Room, United Bank of Denver, 1740 Broad­
way, Denver, Colorado on ·······---··-·······-----·--, 1978. 

Detailed descriptive materials concerning the proposed acquisition, the number of Union shares 
to be issued to Mancos, and other matters are set forth in the enclosed Joint Proxy Statement. This 
proposal is important to each shareholder and should be considered carefully. · 

As you recall, on September 6, 1973, Mancos entered into an agreement with Silver Bell Industries, 
Inc. ("Silver Bell"), under which Si1Ycr Bell agreed to issue 125,000 shares of its common stock for all 
of Mancos' assets. Due to problems encountered by Silver Bell, involving litigation with other parties 
and an inadequate number of shares in Silver Bell's unissued. stock account until additional shares were 
authorized by stockholders in 1977, it was impossible during most of the intervening period to con­
summate the Silver Bell-Mancos agreement, 

Silver Bell bu now entered into an agreement with Union Oil Company of California ("Union") 
and Union's wholly-awned subsidiary, Minerals Exploration Company ("Minerals"), under which. 
Minerals will acquire substantially all of Silver Bell's assets in consideration for 418,095 shares of 
Union's Common Stock. In a separate agreement with ManQOS, Union has agreed to issue 6,9DS sbares 
of. its Common Stock in exchange for substantially all of the assets d. Manc:os, if and only if: (a) the 
Union-Minerals-Silver Bell transaction is consummated; and (b) the holden of at least two-thirds (¼) 
of the outstanding shares of Mancos approve the Union-Minerals-Mancos transaction. The number of 
Union shares to be issued to Mancos' stockholders is equal to the number of shares which would have . 
been so issued had the Sil,ier Bell-Mancos transaction been completed and Union issued 425,000 shares 
in exchange for the Silver Bell assets. See THE Sil.VER BELL ACQUISmON -The Silver Bell­
Mancos Transaction and THE MANCOS ACQUISITION - Doud of Directors Recommendation. 

If the agreements with Union and Minerals are not consummated, the Si!Yer Bell-Mancos agreement 
will be reinstated. 

· We sincerely feel that completion of the agreement is in the best interest of. all Mancos stockholders 
and recommend to you that you should vote your proxies affirmatively in favor of the Union-Minerals 
agreement. Under Colorado law, the affirmative vote of 66% % oc mun: of all of the outstanding 
stock is needed to authom.e completion of the transaction. For this reason, do not fail to mark and 
return the enclosed proxy. Every vote is important! 

Sinc:aely, 

Earl J. Brubaker 
President 

THESE SECURITIES HA VE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURI­
TIES AND EXCHANGE COMMI5mON NOR HAS THE COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 

Union has filed a Registration Statement with the Securitie"s and Exchange Commiaion. covering 
the shares of Union Common Stock to be issued in connection with the acquisition of substantially all 
of the assets of Mancos. The Joint Proxy Statement also constit\ltes a Prospectus of Union filed as 
part of such Registration Statement. 

The date of this Prospectus Is ---····---········: ... , 1'78 
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SILVER BELL INDUSTRIES, INC. 

NOTICE OF SPECI.A.L MEETING OF SHAREHOLDERS 
•' 

TO BE HELD ........................ , 1978. 

NOTICE IS HEREBY GIVEN that a Special Meeting of Shareholders of Silver Bell Industries, 
Inc. ("Silver Bell"), a Colorado corporation, will be held at the Forum Room, United Bank of Denver, 
on , 1978 at 10:00 a.m., local time, for the following purposes: 

1. To consider and vote upon a proposal calling for approval and adoption of the Agree­
ment and Plan of Reorganization by and among Silver Bell, Union Oil Company of California, a 
California corporation ("Union"), and Minerals Exploration Company,· a California corporation 
and wholly-owned subsidiary of Union, ("Minerals"), a copy of which is attached as Annex III to 
the Proxy Statement accompanying this Notice, including approval and adoption of (a) the sale 
of substantially all of the assets, except for cash on hand, of Silver Bell to Minerals in exchange for 
418,095 shares of Union's Comm0it Stock and (b) winding up. dissolution and liquidation of 
Silver Bell under a Plan of Liquidation, a copy of which is attached as Annex I to the Joint Proxy 
Statement accompanying this Notice, with distribution of the assets of Silver Bell (principally 
Union Common Stock) as set forth in the Joint Proxy Statement. 

2. To transact such other business as may properly come before· the Meeting. or at any 
adjournment thereof. 

Shareholders of record at the close of business on 
and to vote at the Meeting. 

, 1978 shall be entitled to notice of 

By Order of the Board of DiRcton 

Dated: ........................ , 1978. 

IMPORTANT 

Eugene H. Sanders 
President 

IF YOU DO Nor EXPECT TO ATI.END THE MEETING, PLEASE SIGN, DATE AND 
MAIL PROMPTLY THE ENCLOSED PROXY IN THE_ ENCLOSED STAMPED, ADDllESSED . 
ENVELOPE IN ORDER THAT A QUORUM MAY BE PRESENI' AT THE MEEI'ING AND 
THAT YOUR. SHARES MAY BE VOTED FOR YOU. 

I. 
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THE MANCOS CORPORATION 

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS 
TO BE HELD ........................ , 19711 

NOTICE IS HEREBY GIVEN that a Special Meeting of Shareholders of The Mancos Corporation 
("Mancos"), a Colorado corporation, will be held at the Forum Room, United Bank of Denver, Denver, 
Colorado on ···········-···················· 1978 at 2:00 p.m., local time, for the following purposes: 

1. To consider and vote upon a proposal calling for approval and adoption of the Agree­
ment and Plan of Reorganization by and among Mancos, Union Oil Company of California, a 
California corporation ("Union"), and Minerals Exploration Company, a California corporation 
and wholly-owned subsidiary of Union ("Minerals"), a copy of which is attached as Annex N 
to the Proxy Statement accompanying this Notice, including approval and adoption of (a) the 
sale of substantially all of the assets, except for cash on hand, of Mancos to Minerals in exchange for 
6,905 shares of Union's Common Stock and (b) winding up, dissolution and liquidation of 
Mancos under a Plan of. Liquidation, a ~opy of which is attached as Annex Il to the Joint Proxy 
Statement accompanying this Notice, with distribution of the assets of Mancos (principally Union 
Commoo Stock) as set fo~ in the Proxy Statement 

2. To transact such other business as may properly come before the Meeting, or at any 
adjournment thereof. 

Shareholders of record at the close of businesi; on ........................ , 1978 shall be entitled to notice 
of and to vote at the Meeting. 

Dated: -·······-···············• 1978 

By Order of the Board of Directors 

IMPORTANT 

Earl J. Brubaker 
President 

IF YOU DO NOT EXPECT TO ATTEND THE MEETING, PLEASE SIGN, DATE AND 
MAIL PROMPTLY THE ENCLOSED PROXY IN TIIE ENCLOSED STAMPED, ADDRESSED 
ENVELOPE IN ORDER THAT A QUORUM MAY BE PRESENT AT THE MEETING AND 
THAT YOUR SHARES MAY BE VOTED FOR YOU. 

U 002956 
·'------~--·---
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SUMMARY 01' JOINT PROXY STATEMENT 

lnaocJadin: 
Minerals Exploration Company, a California corporation and a wholly-owned subsidiary of Union 

Oil Company of California ("Minerals" and "Union", respectively) has agreed to acquire substantially 
all of the assets of Silver Bell Industries, Inc., a;Coiorado corporation (''Silver Bell"), for 418,095 
shafeS of Union's Common Stock. Minerals has also agreed to acquire substantially all of the assets 
of The Mancos Corporation, a Colorado _corporation ("Mancos"), for 6,905 shares of Union's Com­
IJ).On Stock. This Proxy Statement will be used jointly by Silver Bell and Mancos in connection with 
both acquisitions. This Proxy Statement consiitutes a Prospectus of Union. 

..4cpuiifon o/ Silwer Bell 

ParpOSe ol tile Sill'er Bell Meeting: 
The shareholders of Silver Bell arc being asked to consider and approve an Agreement and Plan 

of Reorganization among Silver Bell, Union and Minerals which provides for the acquisition of substan­
tially all of the assets, except for cash on hand, in banks (including certificates of deposit) and on 
deposit with thir4 partiea (the "Assets"), of Silver Bell by Minerals in exchange for 418,()9S shares 
of Union's Common Stock, par value $81/.t per share, (''Union Common Stock") (the "Silver Bell 
Acquisition"). Neither Union nor Minerals will assume any obligations of Silver Bell except for 
obligations to Minerals in connection with the Sweetwater Project and a promissory uote in the principal 
a.mount of $50,000, plus accrued interest, payable to Mancos. Silver Bell will continue to be liable 
to satisfy any other obligations existing at the completion of the Silver Bell Acquisition. Aside from 
the described obligations and the obligations which will arise in connection with the completion of the 
sal~of-assets transaction described herein (See EXPENSES on Page 16 hereof), Silver Bell has no 
known obligations. Silver Bell will pay all such current obligations prior to or in the course of liquida­
tion. See BUSINESS AND PROPERTIES OF SILVER BELL - The Sweetwater Project. 

After the transfer of the Assets to Minerals is completed, it is· contemplated that the shares of 
Union Common Stock issued to Silver Bell as consideration for such transfer (e:rcept to the e:xtent 
that sales of such shares may be made to provide cash to pay persons entitled to fractional shares, to 
pay expemes of Silver Bell and to mate payments to any dissenting Silver Bell shareholders) will be 
distributed to the shareholders of Silver Bell in complete liquidation of Silver Bell according to their 
respective interests and that Silver Bell will then be dissolved pursuant to applicable Jaw. Based 
upon estimates of Silver Bell's management d. the expenses d. the Acquisition and the available cash 
and liabilities at .the time the Acquisition is completed, and assuming that there are ·no dissenting 
shareholders, approximately 414,085 shares of Union Common Stock will be available for distribution 
to Silver Bell's shareholders either in shares or in cash representing payment for fractional shares and 
a Silver Bell shareholder will receive approximately .054 shares of Union Common Stock for each 
Silver Bell share he holds. Such exchange ratio is subject to change if any of the foregoing assumptions 
prove incorrect. See PURPOSE OF THE Sll..VER BELL MEETING at Page 4, THE SIL VER ·BBLL 
ACQUISITTON - Distribution of Union Common Stock; Fractional Shares at Page 7, and EXPENSES 
at Page 16. 

Union's Common Stock is listed on the New York, Midwest and Pacific Stock Exchanges. Recent 
market prices of Silver Bell and Union Common Stock are set forth under COMPARATIVE MARKET 
PRICES OF UNION AND SIL VER BELL COMMON SfOCK at Page 20. Mancos' Common Shares 
are not publicly traded. 

Vote lleqailed for Appn,nl; IJlseendD1 Sluckbolders: 
Approval of the sale of substantially all of Silver Bell's assets and the dissolution of Silver Bell will 

require the affirmative vote of holders of not less than two-thirds of the outstanding shares of Silver 
Bell Common Stock entitled to vote at the meeting. 

1 
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Under the Colorado Corporation Code, shareholders who object to the proposed sale of substan­
tially all of Silver Bell's assets and the dissolution of Silver Bell may, upon compliance with certain 
legal requirements, receive the fair value of their shares in cash. See RIGIITS OF DISSENTING 
sHAREffOLDERS OF SILVER BELL AND MANCOS at.Page 17. Should holden of 5% or more 
of. Silver Bell's shares so act, however, Silver Bell will not be obligated to complete the transfer of its 
assets and, if the transfer is not effected, no cash payments will be made. See THB SILVER BELL 
ACQUISITION - Certain Terms of the Silver Bell Agreement -Amendments, Conditions and 
Tennination Provisions at Page 10. 

Federal Income Taxes: 

Silver Bell has received the opinion of its tax counsel. Reardon, Reardon and Reardon, a professional 
corporation, Denver, Colorado to the effect that the acquisition of substantially all of Silver Bell's assets 
for shares of Union Common Stock will constitute a tax-free reorganization and that holders of Silver 
Bell Common Stock will not incur taxable gain or loss as a result of the transactions; except to the 
extent of cash received in lieu of fractional shares or for dissenting shares. See THE SIL VER BELL 
ACQUISITION - Federal Income Tax Consequences at Page· 7 . 

.4,:quidtioa a/ The Manco• Carporalio11 

PuipGH of ~e MIIIICOII Meetina: 
The shareholders of Mancos are being asked to consider and approve an Agreement and Plan of 

Reorganization among Mancos, Union and Minerals which provides for the acquisition of substantially 
all of the assets, except for '-il5h on hand, in banks and on deposit with third parties (the ''Mancos 
Assets"), of Mancos by Minerals in exchange for 6,905 shares of Union's Common Stock, par value 
$8~ per share, ("Union Common Stock") (the "Mancos Acquisition"). Neither Union nor Minerals 
will assume any obligations of Mancos, which will continue to be liable to satisfy any obligations 
existing at the completion of the Mancos Acquisition. Aside from the described obligations and 
the obligations which will ari5e in connection with the completion of the sale-of-assets transaction 
descnbed herein (See EXPENSES on Page 16 hereof), Mancos has no known obligations. Mancos 
will pay all such current obligations prior to or in the course of liquidation. 

After the transfer of the Mancos Assets to Minerals is completed, it is contemplated that the 
shares of Union Common Stock issued to Mancos as consideration for such transfer ( except to the 
extent that sales of such shares may be made to pro~de cash to pay persons entitled to fractional 
shares, to pay expenses of Mancos and to make payments to any dissenting Mancos shareholders) 
will be distributed to the shareholders of Mancos in complete liquidation of Mancos according to their 
respective interests and that Mancos will then be dissolved pursuant to applicable law. Based upon 
estimates of. Mancos' management of the expenses of the Mancaa Acquisition and the available cash 
at the time the Mancos Acquisition is completed, and assuming that there are no dissenting share­
holders and that 150 Union shares will be sold to provide cash to pay persons entitled to fractional 
shares, approximately 6,755 shares of Union Common Stock will remain for distribution to Mancos' 
shareholders upon dissolution of Mancos and a Mancos shareholder will receive approximately .0038 
shares of Union Comm.on Stock for each Mancos common share he holds. Such exchange ratio 
is subject to change if any of the foregoing assumptions prove incorrect. See PURPOSE OF THE 
MANCOS MEETING at Page 11, TIIE MANCOS ACQUISmON -Distribution of Union Com­
moa Stock; Fractional Shares at Page 13, and EXPENSES at Page 16. 

Union's Common Stock is listed on the New York, Midwest and Pacific Stock Exchanges. Recent 
market prices ci Union Common Stock are set forth under COMPARATIVE MARKET PRJCES 
OF UNION AND SIL VER. BELL COMMON STOCK at Page 20. Mancos' Common Shares arc 
not publicly tmdcd. 
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vote Reqaired lor ApproYBI; Dissenting Stockholders: 

Approval of the sale of substantially all of Mancos' assets and dissolution of Mancos will require the 
affirmative vote of holders of not less than two-thirds of the outstanding shares of Mancos Common Stock 
entitled to vote at the meeting. 

Under the Colorado Corporation Code, shareholders who object to the proposed sale of substantially 
all of Mancos' assets and the dissolution of Mancos may, upon compliance with certain legal requiremems, 
receive the fair value of their shares in cash. See RIGHTS OF DISSENTING SHAREHOLDERS OF 
sn, VER BELL AND MANCOS at Page 17. Should holders of 20% or more of Mancos' shares so act, 
however, Mancos will not be obligated to complete the transfer of its assets and, if the transfer is not 
effected, no cash payments will be made. See THE MANCOS ACQUISmON - Certain Terms of 
the Mancos Agieemcnt - Amendments, Conditions and Temunation Provisioas at Page 15. 

Fedenll Income Tues: 
Mancos has received the opinion of tax counsel, Reardon, Reardon and Reardon, a professional 

corporation, Denver, Colorado to the effect that the acquisition of substantially all of Mancos' assets for 
shares oc Union Common Stock will constitute a tax-free reorganization and that holden of Mancos 
Common Stock will not incur taxable gain or loss as a result of the transactions, except to the extent 
of cash received in lieu of fractional shares or for dissenting shares. See THE MANCOS ACQUISITION 
- Federal Income Tax Consequences at Page 13. 

Buinesa of Vnioa 
Union Oil Company of California, incorporated in California on October 17, 1890, is engaged 

principally in petroleum, chemical and mineral operations. Petroleum operations involve the explora­
tion, production, transportation and sale of crude oil, natural gas and geothermal resources; and the 
manufacture, transportation and marketing of petroleum products. Chemical operations involve the 
manufacture, purchaae and marketing of chemicals for industrial and agricultural uses. Mineral operations 
primarily involve the exploration, development, mining, processing and marketing of molybdenum, 
columbium, rare earths and uranium. Other operations include real estate development and sales. 
All phases of business in which Union engages are highly competitive. Union's business will continue 
to be affected not only by such competition, but by general economic developments, governmental regula­
tions, labcx conditions and technological and international developments. See BU~ AND 
PROPER.TIBS OF UNION. Union's Statement of Consolidated Earnings is at Page 24. Union's 
Consoliated Fmancial Statements begin at Page 63. 

Buinua o/ Sil11er BeU 
Silver Bell's principal asset consists of a 35 % interest in certain mining claims and leases and the 

production therefrom (subject to obligatiom for its proportionate share of easts of de"Ydopmcnt and 
production) which are subject to an Operating Agreement between Silver Bell and Minerals. Minerals 
holds a 65% interest in such properties and production and is obligated for 65% of the· costs. Minerals 
has advanced Silver Bell's share of the costs relating to the exploration and development of the Sweet-· 
water Project. Such costs, which approximate $12,000,000 to date, iDcluding interest of. 10% per 
annum on unpaid advances, arc required to be repaid out of 90% of Silver Bell's 35% share of production 
from the Sweetwater Project, if production commences. See BUSINESS AND PROPERTIES OF 
SILVER BELL-The Sweetwater Project at Page 47. 

Buinfl,~Maneoa . 
MaaCCII holds patented and unpatented mining claims, together with four buildings and mill 

equipment in Montezuma County, Colorado. Mancos has not actively engaged in exploration of its 
properties but has confined its activities to performing annual assessment labor on unpatented 
mining claims. 

3 

U 002962 



CHEV 023952 

SIL VER BELL INDUSTRIES, INC. 

THE MANCOS CORPORATION 

JOINT PROXY STATEMENT 

This Proxy Statement is being used jointly as a Proxy Statem~t of Silver Bell Industries, Inc. and of 
The Mancos Corporation and also constitutes a Prospectus of Union Oil Company of California. 

Proxies in the form accompanying this Joint Proxy Statement arc being mailed to shareboldcn of 
SIL VER BELL INDUSTRIES, INC., a Colorado corporation ("Silver Bell") who will be solicited by 
the Management of Silver Bell or to shareholders of THE MANCOS CORPORATION, a Colorado 
corporation ("Mancos") who will be solicited by the Management of Mancos. 

The proxies solicited by the Management of Silver Bell will be used at a Special Meeting of Share­
holders to be held at the Forum Room, United Bank of Denver, 1740 Broadway, Denver, Colorado 
on ---·--····--···-······-··---, 1978, at 10:00 a.m., local time, or at any adjournment thereof, at which share­
holders of record at the close of business on -·-·-·-·-·-·······----·········· (the ''Record Date") shall be entitled 
to vote. 

The proxies solicited by the Management of Mancos will be used at a Special Meeting of Share­
holders to be held at the Forum Room, United Bank of Denver, 1740 Broadway, Denver, Colorado 
on··----··----·········-····--, 1978, at 2:00 p.m., local time, or at any adjournment thereof, at which shareholders 
of record at the close of business on ·----·--·-······················ (the ''Record Date") shall be entitled to vote. 

This Joint Proxy Statement and the accompanying form of proxy are being sent to shareholders on 
or about .............•.................. , and will be sent to all persons who become sban:bolders of rcc:ord of 
Common Stock on or prior to the Record Date. 

You are requested to complete, date and sign the accompanying proxy and return it promptly 
in the enclosed envelope. Proxies will be voted in accordance with the instructions contained thettin. 
If instructions are not given, proxies will be voted in favor of the proposal described herein. Each proxy 
executed and n:tumed by a sbacebolder may be mvokcd at 11DJ 1imc before it • Yotcd by giYing wrinen 
notice of such revocation to the Secretary. Revocation ls effective only upon receipt of such notice by 
the Secretary. 

As of July 31, 1978 there were outstanding 7,568,388 shares of Silver BeD Common Stock, 
$0.25 par value. As of July 15, 1978, there weie outstanding 1,765,219 shares of Mancos Common 
Stock, $0.01 par value. Approval of the pn>p0581 described below will require the aflirmalivc vote of 
two-thirds of the shares of Comm.on Stock of each corporation outstanding oa the Record Date. 

PURPOSE OF THE SIL VER BELL MEETING 

The Special Meeting of Shareholders of Silver Bell has beea called to consider and vote upon a 
proposal to approve and adopt the Agreement and Plan of Reorganization by and among Silver Bell, · 
Union Oil Company of California, a California corporation ("Union") and Minerals Exploration 
Company, a California corporation and a wholly-owned subsidiary of Union, ("Minerals"). Minerals 
will acquire substantially all of the assets, except for cash on hand, in banks (induding certificates of 
deposit) and on deposit with third parties of Silver Bell (the ''Silver Bell Assets") in exchange for 
418,095 shares of Union's Common Stock, par value $8¼ per share ("Union Common Steck''). 
Union and Minerals will not assume ariy obligations of Silver Bell except for Silver Bell's obligation to 
Minerals to repay out of Silver Bell's 35% interest in the SweetWater Project Silver Bell's share of 
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operating costs advanced by Minerals, which advances approximate $12,000,000 to date, Silver Bell's 
obligation to repay to Minerals a promissory note in the principal amount of $12,070, plus accmed 
intereSt and a promissory note in the principal amount of $50,000; plus accrued interest, payable to 
'Ibe Mancos Coq,oration ("Mancos"). Silver Bell will continue to be liable for the satisfaction of any 
other obligations in existence at the completion of the Silver Bell Acquisition. Aside from the 
described obligations and the obligations which will arise in connection with the completion of the sale­
of-assets transaction described :herein (See EXPENSES on Page 16 hereof), Silver Bell hilli no 
known obligations. Silver Bell will pay all such current obligations prior to or in the course of liquidation. 
See BUSINESS AND PROPERTIES OF SIL VER BELL - The Sweetwater Project at Page 47. 

After the transfer of assets contemplated by the Agreement and Plan of Reorganization (the "Silver l. 
Bell Agreement") is completed, it is contemplated that the shares of Union Common Stock issued 
to Silver Bell as consideration for such transfer ( except to the extent that sales of such shares may 
be made to provide cash to pay persons entitled to fractional shares, to pay expenses of Silver Bell 
and to make payments to any dissenting Silver Bell shareholders) will be distributed to the share­
holders of Silver Bell in complete liquidation of Silver Bell according to their respective intcrats and 
that Silver Bell will then be dissolved pursuant to applicable law and the Plan of Liquid&µ.on, a copy 
of which is au.:bed hereto as Annex I. 

The Silver Bell Agreement is attached hereto as Annex III. The statements contained in this Joint 
Proxy Statement with respect to the terms of the Silver Bell Agreement are subject to the more complete 
information set forth in such Annex and arc qualified in their entirety by refcrcm:e thereto. 

VOTE REQUIRED 

Approval of the acquisition by Minerals of the Silver Bell Assets ( the "Silver Bell Acquisition") 
and the dissolution of Silver Bell will require the affirmative vote of the holden of not less than two­
thirds of the outstanding shares of Silver Bell Common Stock entitled to 'YOte at the m,eeting. 

The members of the Silver Bell Board of Directors have indicated to Silver Bell that they intend 
to vote all shares of Silver Bell Common Stock owned by them in favor of the Silver Bell Acquisition; 
as of July 15, 1978, such shares constituted 8.82% of the total number of outstanding shares of Silver 
Bell. 

Even if the Silver Bell Acquisition is appl:Ol'Cd by the Siher Bell shaxcholdm, its comp)ction will 
be subject to a number of conditions. See 111B SILVER BELL ACQUISITION - Certain Tams of 
the Silver Bell Agreement-AmendmenlB, Conditions and Termination Provisions at Page 10. 

THE SO..VER BELL ACQUISl'l10N 
Parties: 

Unian is a California corporation with its principal executive oflice1 at Union Oil Center, 
Los Angeles, California 90017 (telephone [213] 486-7600). Union is engaged principally in petroleum, 
chemical and mineral operations. Petroleum operatiODI involve the exploration, production, 
transportation and sale of crude oil, natural gas and geothermal resoUit!CS; and the manufacture, 
transportation and marketing of petroleum products. Chemical operations involve the manufacture, 
purchase and marketing of chemicals for industrial and agricultural uses. Mineral operations primarily 
involve the exploration, development, mining, processing and marketing of molybdenum, columbium, 
rare earths and uranium. Other operations include real estate development and sales. All phases of 
business in which Union engages arc highly competitive. Union's business will continue to be affected 
not only by such competition, but by general economic developments, governmental regu)adons, labor 
conditions and technological and international developments. See BUSINESS AND PROPERTIES 
OF UNION at Page 27. 
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Silver Bell is primarily engaged in the acquisition of interests in and to mineral properties and 
conducts exploration thereon directly or through partners, lessees, purchasers, and optionees for many 
types of minerals. Silver Bell's principal asset consists of a 35% interest in certain mining claims and 
the production therefrom (subject to the obligation to pay its proportionate share of the costs of develop­
ment and production) which are subject to an Operating Agreement with Minerals. Minerals holds 
the remaining 65% interest in such properties. See BUSINESS AND PROPERTIES OF SILVER. 
BELL- The Sweetwater Project at Page 47 and The Operating Agreement at Page 50. 

BoUd of Directors Recommendation: 
The Silver Bell Acquisition has been voted on affirmatively by the Members of the Board of 

Directors of · Silver Bell. At a meeting attended by four of its five members, the Board of Directors of 
Silver Bell has recommended that the Agreement be approved by the shareholders of Silver Bell. No 
member of Silver Bell's Board of Directors has expressed disapproval of the Silver Bell acquisition. 
The Board of Directors of Silver Bell adopted the Plan of Liquidation by unanimous written consent. 

The Board of Directors of Union unanimously approved the Acquisition. 

The terms of the Silver Bell Agreement are the result of arm's-length negotiations conducted 
primarily by representatives of Union and Minerals and by Eugene H. Sanders and William K. Somer­
ville, President, Treasurer and Director and Executive Vice President, Secretazy and Director of Silver 
Bell, respectively. Among the factors considered in respect of Silver Bell were the existing reserves and 
assets and earnings forecasts, particularly in regard to the Sweetwater Project described below, as well 
as judgments with regard to the prospects of Silver Bell separately and, in respect of Minerals, its 
prospects as the sole owner of the Sweetwater Project. As sole owner, contingent upon the results of 
technical and economic feasibility studies, Minerals would seek to utilize developing technology for 
in situ leaching of uranium and exploitation of the exploratory potential of the Sweetwater Project, 
if warranted, and to reduce operating costs through simplified. operation of the Sweetwater Project 
and other interests which are subject to the Operating Agreement between Silver Bell and Minerals. 
See BUSINESS·AND PROPERTIES OF SILVER BELL-The Sweetwater Project at Page 47, In 
Situ Leaching Potential at Page 49 and The Operating Agreement at Page SO. 

Silver Bell's Management expects that Silver Bell's shareholders will benefit from the Silver Bell 
Acquisition for a number of reasons, primarily including the following: 

(a) In iieu of Silver Bell shares which are tradeable only in the over-the-counter market, 
Silver Bell shareholders will ~eive share& of Union, which are traded on the New York, Midwest 
and Pacific Stock Exchanges and may be more readily sold or pledged; 

(b) Silver Bell bas no producing properties at the present time and no significant revenues, 
recurring cash ftow, or earnings from operations. In addition, the mining business is highly com­
petitive and capital intensive. Given its limited financial resources, Management believes the 
transaction with Union will enable Silver Bell to realize more immediately the potential value 
of its nonproducing mining properties; 

(c) Silver Bell's principal asset is its 35% share of the Sweetwater Projec:t. If for any 
reason the potential of the Sweetwater Project cannot be realized, the value of Silver Bell shares 
will be substantially diminished. Management of Silver Bell believes that the potential of the Sweet­
water Project can best be realized by Silver Bell shareholders, indirectly, as shareholders of Union, 
a much more diversified company. See BUSINESS AND PROPERTIES OF SILVER BEIL­
The Sweetwater Project at Page 47; and 

(d) Silver Bell shareholders, who have never received a dividend, may be expected to benefit 
from Union's policy of payment of dividends on a regular basis, although Union's future share 
dividend policy is subject to change. See COMPARATIVE PER SHARE DATA at Page 20. 
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As of September 30, 1978, the present officers and directors of Silver Bell, together with family 
corporations, their wives, children and trusts of which such persons are trustee5 or beneficiaries, owned 
beneficially an aggregate of 667,975 shares of Silver Bell's Common Stock, representing approximately 

8.82% of the total number of outstanding shares. Of that number, Mr. Sanders owns a total of 515,766 
shares or appromnately 6.8% of the total number of outstanding shares. In addition, Consolidated Oil 
.t Gas, lnc. owns an additional 850,342 shares or approximately 11 % of the total outstanding. 
Consolidated Oil & Gas, Inc. has informed Silver Bell that it intends to vote in favor of the Silver Bell 

Acquisition. 

There are no outstanding options or warrants to purchase shares of Silver Bell's Common Stock. 

The Board of Directors of Silver Bell recommends a vote FOR the pxoposal relating to the Silver 
Bell Acquisition. 

j,e4era1 Income Tax Consequences: 
Silver Bell has obtained an opinion from Messrs. Reardon, Reardon and Reardon, a professional 

corporation, Silver Bell's tax counsel, to the effect that the transaction will constitute a tax-free reorganiza­
tion within the meaning of Section 368(a)(l)(C) of the Internal Revenue Code of 1954, as amended, 
and that no gain or loss will be realized by Silver Bell or its stockholders, except to the extent a stock­
holder receives cash in lieu of fractional shares or for payment of dissenting shares. The basis of the 
Union Common Stock to be received by shareholders of Silver Bell will be the same as the basis for 
the Silver Bell Common Stock surrendered in exchange therefor. Silver Bell did not request a ruling 
from the Internal Revenue Service relating to the federal income tax consequences of the Silver Bell 
Acquisition. 

Any cash received by Silver Bell shareholders in lieu of fractional shares or in payment for 
dissenting shares will constitute taxable income. See THE SIL VER BELL ACQUISITION - Distnbu­
tion of Union Common Stock; Fractional Shares at Page 7. Shareholders of Silver Bell should consult 
their own tax advisors regarding the tax consequences of the acquisition to them. 

Federal Antitrust Considerations: 
Section 7 of the Clayton Act, one of the Federal antitru1t laws, provides in part that no corporation 

shall acquire the stock or assets of another corporation where, in any line of commerce in any section of the 
country, the effect of auch acquisition may be to lessen competition substantially or to tend to create a 
monopoly. The Federal Trade Commission (the "FrC') and the Antitrust Division of the United States 
Department of Justice (the "Division") have the responsibility for examining acquisitions under the 
Federal antitrust laws and, when believed warranted by either thereof, may bring an action to enjoin 
consummation of an acquisition or to divest stock or assets if the acquisition has been completed. Because 
of the uncertainties in interpreting these laws, the possibility of a challenge by these governmental agencies 
cannot be ruled out. 

The Hart-Scott-Rodino Antitrust Improvements Act of 1976 ( the "Hart-Scott Act") became effective 
by its terms on February 27, 1977. Under the provisions of the Hart-Scott Act, certain acquisition 
transactions may not be consummated unless certain information has been furnished to the Division 
and the FI'C and certain waiting period requirements have bec:n satisfied. Union and Silver Bell 
have determined that it will not be necessary to file the Notification and Report Form required by the 
Hart-Scott Act with the Division and the FTC because the value of Silver Bell's assets is not sufficient to 
require such filing. 

Distribution of Union Common Stock; FracCional Shares: 
If the Silver Bell Acquisition and proceedings required by Colorado law for the voluntary dissolution 

of the corporation are completed, the shares of Union Common Stock issued to Silver Bell as considera­
tion for the transfer of the Silver Bell Assets ( except to the extent that sales of such shares may be 
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made to provide cash to pay persons entitled to fractional shares, to pay expenses of Silver Bell and 
to make payments to any dissenting Silver Bell shareholder) will be distributed to the shareholders of 
Silver Bell in complete dissolution of Silver Bell according to their respective interests. Distribution of 
shares and/or cash will be made to shareholders of record on ··--·-·······--··--·····, 1978 and no further 
transfers of Silver Bell shares will be made subsequent to that date on Silver Bell's transfer records. 

Management of Silver Bell estimates that Silver Bell's operating expenses and expenses associated 
with the Silver Bell Acquisition will be approximately $200,500 and that Silver Bell will be obligated 
to pay approximately $116,000 to satisfy its obligation to pay cash to persons entitled to fractional 
shares. Assuming that no payments are required to be made to dissenting shareholders and that no 
unanticipated obligations of Silver Bell arise, Silver Bell will be required to sell approximately 6,330 
shares of Union Common Stock (based upon the price per share of Uniori Common Stock of $50 on 
September 6, 1978) to meet such obligations to pay cash. Based upon the foregoing estimates and 
assumptions, a Silver Bell shareholder will receive .054 shares of Union Common Stock for each 
Silver Bell Share he holds ( 18.52 Silver Bell shares will be entitled to approximately one share of Union 
Common Stock). Such exchange ratio is subject to change if any of the foregoing estimates or assump­
tions prove incorrect. If substantial increases in Silver Bell's expenses or obligations or a substantial 
decrease in the price of shares of Union Common Stock occur, such exchange ratio may be de.creased. 

At the time of distribution, a letter of transmittal will be furnished to shareholders of Silver Bell 
for use in delivering their stock certificates to the United Bank of Denver, the Exchange Agent. Such 
letter will contain instructions with respect to the surrender of Silver Bell stock certificates and the dis­
tribution of Union stock certificates. No fractional shares or scrip certificates will be issued in connection 
with the Acquisition. In lieu thereof, any Silver Bell shareholder who -otherwise would be entitled to 
receive a fractional share of Union Common Stock will receive cash equal to the per share market 
value of Union Common Stock (based on the average of the closing prices of Union Common Stock on 
the New York Stock Exchange on each of the ten trading days immediately preceding the Time of 
Closing multiplied by the fraction of a share to which such stockholder otherwise would be entitled). 
No Silver Bell shareholder shall be ea.titled to any dividends or other ·rights with respect to such fractional 
interests. 

Eacll Silver Bell shareholder will be requiml to sunender aU of the Silver BeB stock certificates 
regmered in his name for canceJJation prior to the dissolution of Silver Bell in order to receiYe die Union 
Common shares to which be is entitled. Pending distribution to Smr Be1Ps slllareholders or to the 
Tremurer of the State of Colorado, tbe Union Common Stock will be held by Unit.eel Bank of Denver, 
the Exchange Agent. The E:xcllange Agent will recehe 1111d bold all dividends payable on Union's 
Common Stock held by it. A Silver Bell slmebolder will not be entitled to receive any dm11eods which 
may be declared to be payable to Union stockholders of record as of any date after coDSPmmatioo of 
the Silver Bell Acquisition unless such person bas surrendered aD SilYer Bell stock cel1ificates registered 
in such person's name prior to the dissolution of Silver BeU. Any such diridends and any cash payable 
in lieu of &actional share interests will be held by tile Exchange Agent, and remitted to a Silver Bell 
shareholder, without interest, at the time such person's stock cer1ificates an, surrendered; provided amt 
Wth surrender is made prior to the dissolution of Silver BeD. Silver Bell's DIBIIB@lmmlt anticipates that 
Silver Bell will be dissolved as soon as is practic:able anct. in no event. lat.er than one year after tile 
date on which shareholders approve the Plan of Liquidation. 

In the event that any shareholder of Silver Bell cannot be located at the time the corporation is 
dissolved, the shares to which he is entitled will be sold and the proceeds of sale, together with 
accumulated dividends and any payments due for fractional shares, will be paid to the Treasurer of the 
State of Colorado to be held by him for 21 years under the provisions of the Colorado escheat statute. 
During that period, any shareholder who could not previously be found can make claim for his portion 
of the fund. 
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Resales of Union Common Stock by Silver BeU Affiliates: 

Rule 145 promulgated under the Securities Act of 1933, as amended (the "Securities Act"), limits 
the right of each "Silver Bell Affiliate" to resell shares of Union Common Stock received upon dissolution 
of Silver Bell. The term "Silver Bell Affiliate" means each person who may be deemed to be a person 
who controls, or who is a member of a group which controls, is controlled by, or who is under common 
control with, Silver Bell at the time the proposed Silver Bell Acquisition is submitted for the vote of the 
stockholders of Silver Bell. Silver Bell will obtain from each of the persons regarded as a Silver Bell 
Affiliate prior to the effective time of the Acquisition, as a condition to the distribution of Union Common 
shares, a letter containing a representation to Union that such person will not make any disposition 
of any of the shares of Union Common Stock obtained as a result of the Silver Bell Acquisition (presently 
t,elieved to aggregate approximately 81,989 shares of Union Common Stock) unless: (i) such distribu­
tion has been registered under the Securities Act; (ii) the sale of the sharea is made in conformity with 
the volume and other applicable limitations of Rule 145 promulgated under the Securities Act; or (iii) 
some other exemption from registration of the shares is available. Union has not granted registration 
rights to any Silver Bell Affiliate. Such letter will be in the form of Exhibit 8 to the Silver Bell Agree­
ment, which Exhibit is attached to this Joint Proxy Statement as Annex V and incorporated herein 
by reference. 

Effective Time of the Silver Bell Acquisition: 
The Silver Bell Acquisition will become effective at the Time of Closing, which is defined in the 

Silver Bell Agreement as December 15, 1978, or at such earlier orlater time as may be agreed upon by 
the parties. See THE SIL VER BELL ACQUISITION - Certain Terms of the Silver Bell Agreement -
Amendments, Conditions and Termination Provisions as to the rights of the parties to amend the Silver 
Bell Agreement and to proceed with the Silver Bell Acquisition even though certain of the conditions 
thereto might not have been satisfied. 

It is intended that the officers of Silver Bell will file a statement of intent to dissolve with the 
Secretary of State of the State of Colorado within 15 days after the effective date of the Silver Bell 
Acquisition and that Silver Bell will promptly proceed to take the steps required to distribute the Union 
Common shares and any cash payments to Silver Bell's shareholders and to dissolve the Company. It 
is estimated that distributions will begin approximately 30 days after the effective time of the Acquisi­
tion, although unforeseen circumstances may delay such distributions. 

When it is determined that the: Silver Bell Acquisition has become effective, press releases to that 
effect will promptly be distributed to various newspapers and wire services. Should it be necessary to 
abandon the transaction, press releases to. that effect will be similarly disseminated. 

Certain Temu of the Silver Bell Agreement: 

The following is a summary of some of the terms of the Silver Bell Agreement not discussed 
elsewhere: 

Representatian.r, Warranties and Covenants: Silver Bell has made representations and warranties 
to Union with respect to, among other things, the information included in its Annual Report on 
Form 10-K for the fiscal year ended March 31, 1977, title to the Assets, and the absence of litigation 
or claims of others affecting the Assets. In addition, Union has made representations and warranties 
to Silver Bell with respect to, among other things, certain of its audited financial statements, certain 
litigation in which it is involved and the absence since December 31, 1977 of any material adverse 
change in its financial· condition or in the results of its operations or of any other event, condition or 
state of facts of any character which materially and adversely affects or threatens to affect the results 
of its operations or business or financial condition. The representations and warranties contained in 
the Agreement will survive the closing of the transaction. Union will waive any rights it may have 
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against Silver Bell shareholders to recover damages for breach of any representations, warranties or 
covenants at the Time of Closing, as hereinabove defined. 

Amendments, Conditions and Termination Provisions: The Silver Bell Agreement states that 
any and all amendments must be in writing and executed by all the parties thereto. 

The obligations of Union, Minerals and Silver Bell to cause the Silver Bell Acquisition to be con­
swnmated are subject to certain conditions, including without limitation that: (i) no proceedings shall 
be pending or threatened in which it is sought to restrain or prohibit the completion of the Silver Bell 
Acquisition and no other material proceeding is pending or threatened; (ii) the holders of at least two­
thirds of Silver Bell's oustanding stock shall have approved the Silver Bell Agreement; and (iii) all 
legal proceedings· in connection with the transactions shall be satisfactory to each party's counsel and 
all required releases, waivers and consents shall have been obtained. The obligations of Silver Bell are 
subject to certain additional conditions, including without limitation that: (i) all obligations shall have 
been performed by Union and Minerals, including the listing on the New York, Midwest and Pacific 
stock Exchanges of the shares of Union Common Stock to be issued to Silver Bell upon completion of 
the Acquisition; (ii) Union's representations shall be substantially accurate; (iii) certain legal opinions 
shall have been delivered; (iv) all consents, approvals and actions required by law (including share­
holder approvals) shall have been obtained or taken; and (v) the owners of fewer than an aggregate 
of five percent (5%) of Silver Bell's shares shall have exercised dissenters' rights. 

The obligations of Union and Minerals are also conditioned upon the satisfactory performance or 
waiver of the following conditions: (i) Silver Bell shall have performed its obligations and covenants; 
(ii) the Silver Bell Assets shall be in substantially the same condition they were in on April 1, 1978; 
(iii) Silver Bell shall have delivered such evidence of title to the Silver Bell Assets and other title infor­
mation as Union may reasonably have requested; (iv) title to the Silver Bell Assets shall be satisfactory 
to Union; and (v) Union shall have determined to its satisfaction that the representations made in the 
Silver Bell Agreement are substantially accurate in all material respects. 

It is contemplated that these conditions will be fulfilled before the Time of Closing, but the Silver 
Bell Agreement provides that if any one more of such conditions shall not have been satisfied, the 
party whose obligation to proceed is made subject to the satisfaction of such condition may, nevertheless, 
at its election, proceed with the Silver Bell Acquisition. Notwithstanding the right of each party to 
waive the satisfaction of any condition to its obligation to proceed with the Silver Bell Acquisition, the 
Silver Bell Acquisition will not be consummated if, at the Time of Closing, the Silver Bell Acquisition 
will not, in the opinion of Silver Bell's tax counsel, constitute a tax-free reorganization. See THE 
SILVER BELL ACQUISITION - Federal Income Tax Consequences. 

The Silver Bell Agreement may be terminated prior to or after shareholder approval of the Silver 
Bell Agreement, in the event the transactions contemplated by the Silver Bell Agreement are not con­
summated on or before December 15, 1978 (unless such date is extended by mutual agreement of the 
parties), because of the nonoccurrence of any condition. 

Rights of Dissenting Shareholders: 

Any Silver Bell shareholder has the right to dissent from the proposed transaction and, if the 
proposed transaction is approved and not abandoned, also has the right to receive cash in lieu of 
Union Common Shares by complying with the notice requirements and other procedures described 
under RIGHTS OF DISSENTING SHAREHOLDERS OF SIL VER BELL AND MANCOS at Page 
17. If the holders of an aggregate of more than 5% of Silver Bell's outstanding stock exercise dis­
senters' rights, the Silver Bell Acquisition may be abandoned, unless Silver Bell waives this condition 
to completion of the transaction. 
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The Silver BeU - Mancos Transaction: . 
In 1973, Silver Bell and Mancos entered into an Interim Agreement under which Silver Bell 

agreed to acquire the assets of Mancos for 125,000 shares of Silver Ben's Common Stock. Until 
February 11, 1977, certain pending litigation, Silver Bell's inadequate capitalization and Mancos' 
inability to obtain audited financial statements prevented Silver Bell from issuing the necessary shares 
and completing the transaction. 

In 1978, Union, Minerals and Silver Bell agreed that Minerals would acquire substantially all of 
silver Bell's assets in exchange for 425,000 shares of Union's Common Stock. Silver Bell requested 
that Union and Minerals acquire Mancos' assets directly as a means of discharging Silver Bell's obli­
gations under the Interim Agreement. Because Union and Minerals have no interest in acquiring 
Mancos' assets, they agreed to do so only upon the condition that the number of shares to be issued 
to Mancos would reduce the number of shares issued to Silver Bell. The 418,095 Union shares to be 
issued to Silver Bell and the 6,905 shares to be issued to Mancos resulted from this agreement and 
reflect the number of Union shares which would have been received by Mancos' shareholders if Silver 
Bell had acquired Mancos pursuant to the Interim Agreement and Union had issued 425,000 shares in 
eii:change for Silver Bell's assets. 

A Conditional Release was executed on June 19, 1978 by Silver Bell and Mancos whereby Silver 
Bell was released from its obligation to acquire Mancos' assets if the Silver Bell and Mancos Acquisitions 
described in this Joint Proxy Statement arc completed. If the Acquisitions arc not completed for any 
reason, the Conditional Release provides that the Interim Agreement between Silver Bell and Mancos 
will again be e!Iective. 

PURPOSE OF THE MANCOS MEETING 
The Special Meeting of Shareholders has been called to consider and vote upon a proposal to 

approve and adopt the Agreement and Plan of Reorganization by and among Mancos, Union Oil 
Company of California, a California corporation ("Union") and Minerals Exploration Company, a 
California corporation and a wholly-owned subsidiary of Union, ("Minerals"). Minerals will acquire 
substantially all of the assets, except for cash on hand, in banks (including certificates of deposit) and 
on deposit with third parties of Mancos (the "Mancos Assets") in exchange for 6,905 shares of Union's 
Comm.on Stock, par value $8½ per share ("Union Common Stock"). Neither Union nor Minerals 
will assume any obligations of Mancos and Mancos will continue to be liable for the satisfaction of 
any obligations in existence at. the completion of the Mancos Acquisition. Aside from the described 
obligations and the obligations which will arise in connection with the completion of the sale-of-assets 
transaction described herein ( See EXPENSES on page 16 hereof), Mancos has no known obligations. 
Mancos will pay all such current obligations prior to or in the course of liquidation. 

After the transfer of assets contemplated by the Agreement and Plan of Reorganization ( the 
"Mancos Agreement") is completed, it is contemplated that the shares of Union Comm.on Stock issued 
to Mancos as consideration for such transfer ( except to the extent that sales of such shares may be 
made to provide cash to pay persons entitled to fractional shares, to pay expenses of Mancos and to 
make payments to any dissenting Mancos shareholders) will be distributed to the shareholders of 
Mancos according to their respective interests and that Mancos will then be dissolved pursuant to 
the Plan of Liquidation, a copy of which is attached hereto as Annex U and applicable law. 

The Mancos Agreement is attached hereto as Annex IV. The statements contained in this Joint 
Proxy Statement with respect to the terms of the Mancos Agreement are subject to the more complete 
information set forth in such Annex and are qualified in their entirety by reference thereto. 

VOTE REQUIRED 
Approval of the acquisition by Minerals of the Mancos Assets (the "Mancos Acquisition") and 

the dissolution of· Mancos will require the affirmative vote of the holders of not less than two-thirds 
of the outstanding shares of Mancos Common Stock entitled to vote at the meeting. 
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The members of the Mancos Board of Directors have indicated to Mancos that they intend 
t vote all shares oE Mancos Common Stock owned by them in favor of the Mancos Acquisition; as 

0~ July 15, 1978, such shares constituted 30.05% of the total number of outstanding shares of Mancos. 

Even if the Mancos Acquisition is approved by the Mancos shareholders, its completio11 will be 
subject to a number of conditions. See THE MANCOS ACQUISITION - Certain Terms of the 
Mancos Agreement - Amendments, Conditions and Terminatio11 Provisions at Page 15. 

THE MANCOS ACQUISfflON 

parties: 
Union is a California corporation with its principal executive offices at Union Oil Center, Los 

Angeles, California 90017 (telephone (213) 486-7600). Union is engaged principally in petroleum, 
chemical and mineral operations. Petroleum operations involve the exploraµon, production, trans­
pcrtation and sale of crude oil, natural gas and geothermal resources; and the manufacture, transportation 
and marketing of. petroleum products. Chemical operations involve the manufacture, purchase and 
marketing of chemicals for industrial and agricultural uses. Mineral operations primarily involve the 
exploration, development, mining, processing and marketing rl. molybdenum, columbium, rare earths 
and uranium. Other operations include real estate development and sales. All phases of business in 
which Union engages are highly competitive. Union's business will continue to be affected not only 
by such competition, but by general economic developments, governmental regulations, labor conditions 
and technological and international developments. See BUSINESS AND PROPERTIES OF UNION 
at Page 27. 

Mancos bas been inactive since its incorporation in 1970. It owns exploratory mining properties 
in Montezuma County, Colorado. See BUSINESS AND PROPERTIES OF MANCOS at Page S9. 

Board of Directors Recommeadation: 
The Mancos Acquisition has been voted on affirmatively by each of the Member& of the Board 

of Directors of Mancos. At a meeting attended by two of its three members, the Board of Din:c:tora 
of. Mancos has recommended that the Mancos Agreement be approved by the shareholders of Mancos. 
A third director executed a Waiver of Notice and Consent to the action of the Board of Directors. 
The Plan of Liquidation was adopted by unanimous written consent of Mancos' Board of Directors. 
No Mancos Director has expressed disapproval of the Mancos Acquisition. 

The Board of Directon of Uoion unanimously approved the Mancoa Acquisition. 

The terms of the Mancos Agreement reflect the terms of the Interim. Agreement entered into 
by Mancos and Silver Bell Industries, Inc., a Colorado corporation ("Silver Bell") on September 6, 
1973. That agreement provided that at the earliest possible date the parties would enter into an 
agreement under which Mancos would sell all of its assets to Silver Bell in exchange for 12S,000 &bares 
of Silver Bell stock. The Interim Agreement was not concluded due to pending litigation apinst 
Silver Bell, Silver Bell's inadequate capitalization and Mancas' inability to obtain audited financial 
statements. 

In 1978, Union, Minerals and Silver Bell agreed that Minerals would acquire substantially all of 
the assets of Silver Bell for 425,000 shares of Union Common Stock. Silver Bell requested that Union 
and Minerals acquire Mancos' assets directly as a means of discharging Silver Bell's obligations under 
the Interim Agreement. Because Union and Minerals have no interest in acquiring Mancos' assets, they 
agreed to do so only upon the condition that the number of shares to be issued to Mancos would n:duce 
the number of shares issued to Silver Bell. The 418,095 Union shares to be issued to Silver Bell and the 
6,905 shares to be issued to Mancos resulted from this agreement and reflect the number of Union shares 
Which would have been received by Mancos' shareholders if Silver Bell had acquired Mancos pursuant 
to the Interim Agreement and Union had issued 425,000 shares in e:xchange for Silver Bell's assets. 
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A Conditional Release was executed on June 19, 1978 by Silver Bell and Mancos whereby Silver 
ll was released from its obligation to acquire Mancos' assets if the Silver Bell and Mancos Acquisitions 

B~d in this Joint Proxy Statement are completed. If the Acquisitions are not completed for any 
d on the Conditional Release provides that the Interim Agreement between Silver Bell and Mancos 
reas • . 
will again be effective. 

Mancos' Management anticipates that Mancos' shareholders will benefit from the Mancos 
Acquisition for the following reasons: 

(a) In lieu of Mancos shares which are not readily tradeable, Mancos shareholders will 
receive shares of Union, which are traded on. the New York, Midwest and Pacific Stock Exchanges 
and may be more easily sold or pledged; 

(b) Mancos has no producing properties at the present time and no significant revenues, 
recurring cash ffow, or earnings from operations. In addition, the mining business is highly competi• 
tive and capital intensive. Given its limited financial resources, Management believes the transaction 
with Union will enable Mancos to reali7.e some value from its nonproducing mining properties; 

( c) Mancos shareholders, who have never received a dividend, may be expected to benefit 
from Union's policy of payment of dividends on a regular basis, although Union's future share 
dividend policy is subject to change. Sec COMPARATIVE PER SHARE DATA at Page 20. 

As of July 15, 1978, the present officers and directors of Mancos, together with their wives, 
chiJdRn and trusts of which such persons are trustees or beneficiaries, owned beneficially an aggregate 
of 530,500 shares of Maoc:oli' Common Stock, representing 30.05% of the total number of outstanding 
shares, Of that number, Earl J. Brubaker owns a total of 510,500 shares or 28.92% of the total number 
of outstanding shares. 

There are no outstanding options or warrants to purchase shares of Mancos' Common Stock.: 

The Board of Directors of Mancos recommends a vote FOR the proposal relating to the Mancos 
Acquisition. 

Fedenl lnt!Ollle Tn: Comequences: 
Mancos has obtained an opinion from Messrs. Reardon, Reardon and Reardon, a professional 

corporation, tax counsel, to the effect that the transaction will constitute a tax-free reorganization within 
the meaning of Section 368(a)(l)(C) of the Internal Revenue Code of 19$4, as amended, and that 
no gain or loss will be realized by Mancos or its stockholders, except to the extent a stockholder receives 
cash in lieu of &actional shares or for payment of dissenting shares. The basis of the Union Common 
Stock to be received by shareholders of Mancos will be the same as the basi$ for the Mancos Common 
Stock surrendered in exchange therefor. Mancos did not request a ruling from the Internal Revenue · 
Service relating to the federal income tax consequences of the Mancos Acquisition. 

Any cash i:ec:eivcd by Mancos shareholders in lieu of fractional shares or in payment of dissenting 
shares will constitute taxable income. See THE MANCOS ACQUISITION - Distribution of Union 
Common Stock; Fractional Shares below. Shareholders of Mancos should consult their own tax advisors 
regarding the tax consequences of the acquisition to them. ' 

Distribution of Union Common Stock; Fractional Shares: 
If the Mancos Acquisition and proceedings required by Colorado law for the voluntary dissolution 

of the corporation are completed, the shares of Union Common Stock issued to Mancos as considera­
tion for the transfer of the Mancos Assets { except to the extent that sales of such shares may be made 
to Provide cash to pay persons entitled to fractional shares, to pay expenses of Mancos and to make 
PI.Ylllellts to any dissenting Mancos shareholder) will be distributed to the shareholders cl. Mancos in 
complete dissolution of Mancos according to their respective interests. Distribution of shares and/ or 
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ash will be made to shareholders of record on ........................ , 1978 and no further transfers of Mancos 
C -
shares will be made subsequent to that date on Mancos' transfer records. 

Management of Mancos estimates that cash in the amount of approximately $30,000 will be avail­
able to Mancos during the period prior to completion of the Mancos Acquisition, that Mancos' expenses 
will be $30,000 and that Mancos will be obligated to pay approximately $7,500 to satisfy its obligation 
to pay cash to persons entitled to fractional shares. Assuming that no payments are required to be made 
to dissenting shareholders and that no unanticipated obligations of Mancos arise, Mancos will be required 
to sell approximately 150 shares of Union Common Stock (based upon the price per share of Union 
Common Stock of $50 on September 6, 1978) to meet such obligations to pay cash. Based upon the 
foregoing estimates and assumptions, a Mancos shareholder will receive approximately .0038 shares of 
Union Common Stock for each Mancos Common share he holds (263.16 Mancos shares will be entitled 
10 approximately one share of Union Common Stock). Such exchange ratio is subject to change if any 
of the foregoing estimates or assumptions prove incorrect. If substantial increases in Mancos' expenses 
or obligations or a substantial decrease in the price of shares of Union Common Stock occur, such 
exchange ratio may decrease. 

At the time of distribution, a letter of transmittal will be furnished to shareholders of Mancos for 
use in delivering their stock cenificates to Mancos. Such letter will contain instructions with 
respect to the surrender of Mancos' stock certificates and the distribution of Union stock certificates. 
No fractional shares or scrip certificates will be issued in connection with the Mancos Acquisition. 
In lieu thereof, any Mancos shareholder who otherwise would be entitled to receive a fractional share 
of Union Common Stock will receive cash equal to the per share market value of Union Common 
Stock (based on the average of the closing prices of Union Common Stock on the New York Stock 
Exchange on each of the ten trading days immediately preceding the Time of Closing multiplied by the 
fraction of a share to which such stockholder otherwise would be entitled). No Mancos shareholder 
shall be entitled to any dividends or other rights with respect to such fractional interests. 

Each Mancos shareholder will be required to sUITender all of the Mancos stock certificates registered 
in his name for cancellation prior to the dissolution of Mancos in order to receh'e the Union Common 
shares to which he is entided, Pending distnbution to Mancos' shareholders or to the Treasurer of the 
State of Colomdo, the Union Common Stock will be held by Mancos. Mancos will recein and hold aD 
dividends payable on Union's Common Stock held by it. A Mancos shareholder will not be entided to 
receiYe auy diYidends which may be declared to be payable to Union stockholders of record as of any 
date after consummation of the Mancos Acquisidoo onless sucb penon has surrendered all Mancos stock 
certificates registered in such person's name prior to the dissolution of Mancos, Any such dividends and 
any cash payable in lieu of fractioaal share interests will be held by Mancos, and remitted to a Mancos 
shareholder, without interest, at tbe time such person's stock certificates are sonendered; provided that 
such surrender is made prior to the dissolution of Mancos. Mancas' management anticipates that Mancos 
will be dissolved as soon as is practicable and, in no event, later than one year after the date on which 
shareholders approve the Plan of Liquidation. 

In the event that any Mancos shareholder cannot be located at the time the corporation is dissolved, 
the shares to which he is entitled will be sold and the proceeds of sale, together with accumulated 
dividends and any payments d_ue for fractional shares, will be paid to the Treasurer of the State of 
Colorado to be held by him for 21 years under the provisions of the Colorado escheat statute. During 
that period, any shareholder who could not previously be found can make claim for bis portion of 
the fund. 

Resales of Union Common Stock by Mancos Affiliates: 
Rule 145 promulgated under the Securities Act of 1933, as amended (the "Securities Act"), 

limits the right of each "Mancos Affiliate" to resell shares of Union Common Stock received upon 
liquidation of Mancos. The term "Mancos Affiliate" means each person who may be deemed to 
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person who controls, or who is a member of a group which controls, is controlled by, or who is 
be :er common control with, Mancos at the time the proposed Mane~ Acquisition is submitted for the 
:. of the stockholders of Mancos. Mancos will obtain from each of the persons regarded as a Mancos 
~te prior to the effective time of the Mancos Acquisition, as a condition to the distribution of Union 
ColDfflOll Shares, a letter containing a representation to Union that such person will not make any 

osition of any of the shares of Union Common Stock obtained as a result of the Mancos Acquisition 
~tly believed to aggregate approximately 2,067 shares of Union Common Stock) unless: 
~ such clistnbution has been registered under the Securities Act; (ii) the sale of the shares is made 

~1 conformity with the volume and other applicable limitations of Rule 14S promulgated under the 
~ties Act; or (iii) some other exemption from registration of the shares is available. Such letter 
wiJI be in the form of Exhibit 8 to the Mancos Agreement, which Exhibit is attached to this Joint Proxy 
Statement as Annex VI and incorporated herein by reference. Union has not granted registration rights · 
10 any Mancos Affiliate. 

lfedlTe 11me al th Acqailillon: 
1bc Mancos Acquisition will become effective at the Time of Closing. which is defined in the 

Mancos Agreement as December IS, 1978, or at such earlier or later time as may be agreed upon by 
the parties. See THE MANCOS ACQUISITION - Certain Terms of the Mancos Agreement-Amend­
ments, Conditions and Termination Provisions as to the rights of the parties to amend the Mancos 
Agreement and to proceed with the Mancos Acquisition even though cert~n of the conditions thereto 
might not have been satisfied. 

It is estimated that the officers of Mancos will file a statement of intent to dissolve with the 
Sec:Rtal'Y of State of the State d. Colorado within 1 S days after the effective date of the Mancos 
Acquisition and that Mancos will promptly proceed to take the steps required to distnoute the Union 
Common Shares and any cash payments to Mancos' shareholders and to dissolve Manoos. It is 
estimated that distributions will begin approximately 30 days after the effective time of the Maneos 
Acquisition, although unforeseen circumstances may delay such distributions. 

When it is determined that the Mancos Acquisition has become effective, press releases to that 
effect will promptly be distributed to various newspapers and win, services. Should it be necessary 
to abandon the transaction, press releases to that effect will be similarly disseminated. 

C... Terms el dae Maaeos Apetmea1: . 
The following is a summary of some of the terms of the Mancos Agreement not discussed elsewhen:: · 

Rel"ffntations, Warrantie., and Covenants: Mancos has made representations and warranties 
to Union with respect to, among other things, the information included in its F'mancial Statements 
for the fiscal year ended December 31, 1977, title to the Mancos Assets, and the absence of litigation 
or claims of others affecting the Mancos Assets ( except for the agreement with Silver Bell described 
in this Proxy Statement). In addition, Union has made representations and warranties to Mancos 
with respect to, among other things, certain of its audited financial statements, certain litigation in 
which it is involved and the absence.since December 31, 1977 of any material adverse change in its 
financial condition or in the results of its operations or of any other event, eonditim or state d. facts 
of any character which materially and adversely affects or threatens to affect the results of its operations 
or business or financial condition. The representations and warranties contained in the ManQlS Agreement 
will survive the closing of the transaction. Union will waive any rights it may have against Mancos 
shareholders to recover damages for breach of any representations, warmnties or covenants at the Time 
<i Oosing, as hereinabove defined. 

dmendments, Conditions and T,mination Provisions: The Mancos Agreement states that any 
and all amendments must be in writing and executed by all the parties thereto. 
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The obligations of Uruon, MmeraJs and Mancos to cause tile Mancos Acquisition to be coDS11D1mated 
are subject to certain conditions, including without limitation that: (i) no proceedings shall be pending 

threatened in which it is sought to restrain or prohibit the completion of the Mancos Acquisition 
~ no other material proceeding is pending or threatened; (ii) the holders of at least two-thirds of 
Mancos' outstanding stock shall have approved the Mancos Agreement; (iii) all legal proceedings 
in connect.ion with the transactions shall be satisfactory to each party's counsel and all requiml 
releases, waivers and consents shall have been obtained; and (iv) the completion of the Agreement 
and Plan of Reorganization between Silver Bell, Union and Minerals dated May 15, 1978. 

The obligations of Mancos are subject to certain additional conditions, including without limitation 
that: (i) all obligations shall have been performed by Union and Minerals, including the listing on . 
the New York, Midwest and Pacific Stock Exchanges of the shares of Union Common Stock to be 
issued to Mancos upon completion of the Mancos Acquisition; (ii) Union's representations shall be 
substantially accurate; (iii) certain legal opinions shall have been delivered; (iv) all consents, approvals 
and actions required by law (including shareholder approvals) shall have been obtained or taken; 
and (v) the ownen of fewer than an aggregate of twenty percent (20%) of Mancos' shares shall have 
exercised dissenters' rights. 

The obligations of Union and Minerals are also conditioned upon the satisfactory performance 
or waiver of the following conditions: (i) Mancos shall have performed its obligations and covenants; 
(ii) the Mancos Assets shall be in substantially the same condition they were in on December 31, 
1977; (iii) Mancos shall have delivered such evidence of title to the Mancos Assets and other title 
information as Union may reasonably have requested; (iY) tide to the Mancos Assets shall be satis­
factory to Union; and (v) Union shall have determined to its satisfaction that the representations made 
in the Mancos Agreement are substantially aa:urate in all material respects. 

It ia «>ntemplated that these. conditions will be fulfil1ed before the T"me of Closing, but the Mancos 
Agreement provides that if any one or more of such conditions shall not have been ~atisfied, the party 
whose obligation to proceed is made subject to the satisfaction of such condition may, nevertheless, 
at its election, proceed with the Mancos Acquisition. Notwithstanding the right of each party to waive 
the satisfaction of any condition to its obligation to proceed with the Mancos Acquisition, the Mancos 
Acquisition will not be consummated if, at the Time of Closing. the Mancos Acquisition will not, in the 
opinion of tax counsel, constitute a tu-free reorganization. See THE MANCOS ACQUISmON -
Federal Income Tax Consequentea. 

The Mancos Agreement may be terminated prior to or after shazeholcler approval of the Mancos 
Agreement, in the event the transactions contemplated by the Agreement are not consummated on 
or before December 1S, 1978 (unless such date Is extended by mutual agteement of the parties), because 
of the nonoccurrence of any condition. · 

Ripil of Dissentin& Sbarelolden: 

Any Mancos shareholder has the right to dissent from the proposed transaction and, if the pro­
posed transaction is approved and not abandoned, also has the right to receive cash in lieu of Union 
Common Shares by complying with the notice requirements and other procedures described under 
RIGHTS OF DISSENTING SHAREHOLDERS OF SIT.VER BELL AND MANCOS at Page 17. 
H the holders of an aggregate of more than 20% of Mancos' outstanding stock exercise dissenters' 
rights, the Mancos Acquisition may be abandoned, unless Mane~ waives this condition to completion 
of the transaction. 

EXPENSES 

The Silver Bell Agreement provides that Silver Bell shall pay all costs of obtaining any requiRd 
consents and waivers; costs of curing title to the Silver Bell Assets; its own counsel and accounting 
fees; and costs of securing shareholder approval of the Agreement. Union shall pay costs of preparing 
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the Registration St~.tement; its .o~ counsel :"1d accounting fees, i~cludin~ those. relat!ng to title e~am­
. ation: and recording fees. Pnntmg costs will be shared equally with Union. It IS estimated that Silver 
~n's expenses will aggregate from $210,500 to $225,500, consisting of $37,500 for exchange agent fees, 
a1aries of officers and employees and office overhead prior to closing, $100,000 for legal and accounting 

;ees, between $25,000 and $50,000 for printing, and $48,000 for miscellaneous costs. Expenses of 
Union are estimated to aggregate $71,750, consisting of $10,000 for outside accounting, $50,000 for 
printing, $4,250 for the Securities and Exchange Commission filing fee, and $7,500 for miscellaneous 

costs. 

The Mancos Agreement provides that Mancos shall pay all costs of obtaining any required con­
ents and waivers; costs of curing title to the Mancos Assets; its own counsel and accounting fees; s . . 

and costs of secunng shareholder approval of the Mancos Agreement. Mancos' expenses are estimated 
to aggregate $30,000, consisting of $25,000 for legal fees and $5,000 for miscellaneous costs. 

PURCHASES OF UNION COMMON STOCK 

Union has purchased 425,000 shares of its Common Stock, pursuant to an exemption from the 
operation of Securities and Exchange Commission Rule lOb-6 and in conformity with the conditions 
set forth in the exemption letter obtained by Union. Such purchases commenced on or about April 25, 
1978 and the last of such purchases was made on May 26, 1978. The shares were purchased for 
use by Union in acquiring the Assets of Silver Bell and Mancos. The closing price per share of 
Union's Common Stock as reported by the Wall Street JournaJ NYSE-Composite Transactions on 
April 24, 1978, the day prior to the day on which purchases commenced, was $49¾, and wa& $49¾ 
on May 26, 1978, the day on which purchases ceased. 

RIGHTS OF DISSENl1NG SHAREHOLDERS OF SR.VER BELL AND MANCOS 

Any Silver Bell or Mancos shareholder has the right to dissent from the proposed transaction 
and, if the proposed transaction is approved and not abandoned, also has the right, upon compliance 
with the procedures set forth in Section 7-4-123 of the Colorado Corporation Code to receive payment 
in cash for the fair market value of his shares as of .................... , 1978, for Silver Bell shareholders or 
as of .................... , 1978 for Mancos shareholders, the day prior to the date on which the respective 
Special Meetings of Shareholders are to be held, exclusive of any element of value arising from the 
expectation or accomplishment of the respective transactions. No such right exists unless demands. for 
such payments are filed, as described below. A shareholder may dissent with respect to all or any 
part of his shares. 

If the holders of more than an aggregate of five percent (5%) of Silver Bell's outstanding stock 
exercise dissenters' rights, the Silver Bell Acquisition may be abandoned, unless Silver Bell waives 
this condition to completion of the transaction. See THE SIL VER BELL ACQUISmON - Certain 
Terms of the Silver Bell Agreement - Amendments, Conditions and Termination Provisions at Page_ 10'. 

If the holders of more than an aggregate of twenty percent (20%) of Mancos' outstanding stock 
exercise dissenters' rights, the Mancos Acquisition may be abandoned, unless Mancos waives this 
condition to completion of the transaction. See THE MANCOS ACQUISmON - Certain Terms of 
the Mancos Agreement- Amendments, Conditions and Termination Provisions at Page 1S. 

Any shareholder electing to exercise his right to dissent from the transaction ("Dissenting Share­
holder") and have the corporation purchase his shares for cash must satisfy the following requirements: 
(i) he must file with the corporation a written objection to the sale of substantially all of the corporation's 
assets or to the dissolution of the corporation prior to the Special Meeting of Shareholders at which 
shareholder approval is sought; (ii) he must not vote in favor thereof; (iii) he must make written demand 
OU the corporation for the payment to him of the fair value of his shares, which demand must be 
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eceived within ten (10) days after the vote was taken; and (iv) within twenty (20) days after 
;emanding payment for his shares, he must submit the certificates representing his shares to the 

rporation for notation thereon that such demand has been made. Any dissenting shareholder failing · 
~: make demand within the ten-day period shall be bound by the terms of the sale. 

Within thirty ( 30) days after the Time of Closing, the corporation must give notice thereof to 
ch dissenting shareholder who has made demand as provided above for the payment of the fair 

:~ue of his shares. At such time, the corporation shall make a written offer to each dissenting share­
noJder to pay for such shares at a specified price deemed by the corporation to be the fair value thereof. 

If, within fifty (50) days after the Time of Closing, the value of such shares is agreed upon 
between the dissenting shareholder and the corporation, payment therefor shall be made within ninety 
(90) days after such date upon the surrender of his certificate representing such shares. Upon payment 
of the agreed value, the dissenting shareholder shall cease to have any interest in such shares or in 
the corporation. 

If, within such period of fifty days, the shareholder and the corporation do not so agree, then 
the corporation, within thirty days after receipt of written demand from any dissenting shareholder 
given within sixty days after the Time of Closing shall file, or at its election at any time within such 
period of sixty days, may file, a petition in the district court for the county or city and county where 
the registered office of the corporation is located requesting that the fair value of such shares be deter- . 
mined. If the corporation fails to institute such proceedings, any dissenting shareholder may do so in 
the name of the corporation. All dissenting shareholders, except those who have previously agreed 
with the corporation as to the fair value of their shares, wherever residing, shall be made parties to 
the proceeding. (If the corporation fails to institute such proceedings and if a dissenting shareholder 
or shareholders do not bring proceedings in the name of the corporation, dissenting shareholders will 
be entitled to receive the amount offered by the corporation). 

The right of a dissenting shareholder to be paid the fair value of bi& shares as provided in Section 
7-4-123 of the Colorado Corporation Code shall cease if and when the corporation abandons the sale, 
or the shareholders revoke the authority to make such sale. 

Persons who are beneficial owners of Silver Bell or Mancos Common Stock but whose shares are 
held of record by another person, such as a broker, bank or nominee, should instruct the recordbolder to 
follow the procedure outlined above if such persons wish to dissent with respect to their shares. 

The foregoing is a summary of the rights of Dissenting Shareholders, does not purport to be a 
complete statement thereof. and is qualified in its entirety by reference to the applicable statutory 
provisions of the Colorado Corporation Code which are attached to this Joint Proxy Statement as 
Annex vn. 

The recdpt of cash for Dissenting Shares by shareholders may give rise to taxable income. Share­
holders are urged to consult their personal tax advisors to determine the tax consequences of the 
eren:ise of dissenters' rights by them. 

SOME DIFFERENCES BETWEEN COLORADO AND 
CALIFORNIA CORPORATION LAWS 

The rights of shareholders of Silver Bell and Mancos, Colorado corporations, are governed 
Primarily by the provisions of the Colorado Corporation Code. Union is a California corporation 
and the rights of its shareholders are governed primarily by the provisions of the California General 
Corporation Law. The provisions of the Colorado and California laws differ in many respects; briefly 
summarized below are certain of the principal differences affecting the rights of shareholders of Silver 
Ben, Mancos and Union. The summary does not purport to be a complete statement of the differences 
between the California General Corporation Law and the Colorado Corporation Code and related 
laws affecting shareholders' rights and is qualified in its entirety by reference to the pJ.10visions thereof: 
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a. Under California law, shareholders have the right of cumulative voting in elections for 
directors, pursuant to which each shareholder has the right, upon giving specified notice, to give 
one candidate a number of votes equal to the number of directors to be elected multiplied by 
the number of votes to which his shares are entitled, or to distribute his votes on the same 
principle among as many candidates as he thinks fit. Under Colorado law, cumulative voting 
in the election of directors is not mandated by statute, and the Silver Bell and Mancos Articles 
ol Incorporation do not presently provide for cumulative voting. 

b. Under California law, the number of directors may be changed only by the vote of 
sbareholde~ holding a majority of the shares entitled to vote, unless the Articles of Incorporation 
provide ( as do those of Union at the present time) for an indeterminate number of directors with 
the exact number to be fixed by approval of the board or the shareholders. The Union Articles 
of. Incorporation provide for a minimum of twelve and a maximum of fifteen. directors. In addition, 
under California law the number of directors may not be reduced to below five without the vote 
of the holders of 83½ % of the shares. 

c. Under Califomia law, special meetings of the shareholders may be called by the holders 
of. not lesa than 10% of the voting power. Under Colorado law, special meetings of shareholders 
may be called only by the president, the board of directors, the holders of not less than one-tenth 
of all the shares entitled to vote at the meeting, or by such other officers or persons as may be 
provided by the articles of incorporation or the bylaws. The bylaws of Silver Bell presently 
provide for the calling of such a meeting by the aforesaid persons. The bylaws of. Mancos presently 
provide for the calling of such a meeting by the president, the board of directors or the holders 
of one-fourth of all the shares entitled to vote at the meeting. 
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COMPARATIVE PER SHARE DATA 
(Unaudited) 

~ Per Share of Common Stock: 
Year Ended December 31, 

1'73 1'74 1975 1976 
Union: . 

Historical: 
Assuming no 

dilution(a) .......... $5.01 
Assuming full 

dilution(a) .......... $4.10 
Mancos: 

Historical ( h) ............. . 
pro Forma(c) ............ . 

Silver Bell, · 
Historical ( d) ...... ·······-
Pro Forma(e) ............ . 

$8.26 

$6.64 

Book V aloe Per Share of Common Stock: 

Union: 

$6.30 

$5.32 

$7.17 

$6.36 

$(.0003) $ .0009 
$ .0202 $ .0242 

Six Months Ended 
lone 30, 

1977 1977 1978 

$7.86 

$7.39 

$(.00035) 
$ .0281 

$3.73 

$3.49 

$3.82 

$3.73 

Year Ended March 31, 

197, 1977 1978 

$(0.04) $(0.05) $(0.04) 
$ 0.29 $ 0.34 $ 0.40 

Asof 
December 31, 

1977 

Asof 
luoe 30, 

1978 

Historical(f)..................................................................................................... $53.69 $56.41 
Mancos: 

Historical(g).................................................................................................... $ 0.13848 
Pro Forma(c)................................................................................................... $ 0.20402 

Silver Bell: 

Asof 
Man:1131, 

1978 

Historical(h).................................................................................................... $ 0.60 
ProFonna(e) ................................................................................................... $ 2.90 

(a) Earnin~ per share assuming no dilution are based on weighted average Common Shares outstanding 
during each period and earnings after deducting preferred dividend requirements. 
Earnin~ per Common Share assuming full dilution assumes the weighted average outstanding 
preferred shares, convertible debentures and stock options were converted into Common Shares. 

(b) Income (loss) per share was computed using the weighted average number of shares outstanding 
during the year. 

(c) Reflects exchange ratio of .0038 share of Union Common Stock for each share of Mancos Common 
Stock. 

(d) Net loss per share is based on weighted average common shares outstanding during each period. 

(e) Reflects exchange ratio of .054 share of Union Common Stock for each share of Silver Bell 
Common Stock using Union's fully diluted earnings per share for the years ended December 31, 
1975, 1976 and 1977 and Union's book value per Common Share at December 31, 1977. 

(f) Union historical book value per share is based on the shareowners' equity of Union and the assumed 
conversion of any outstanding preferred shares, all convertible debentures and stock options into 
common shares at the balance sheet data. 

(g) Book value per share is based upon the stockholders' equity at the end of the year divided by the 
shares outstanding at year-end. No options to purchase were ever granted. 

Ch) Book value per share is based upon the shareholders' equity at the end of the fiscal year divided 
by the sum of Common Stock outstanding plus options outstanding at the end of the fiscal year. 
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COMPARATIVE MARKET PRICES OF UNION AND 
SILVER BELL COMMON STOCK 

The following table sets forth the reported high and low sale prices of Union Common Stock and 
th high and low bid and asked prices of Silver Bell Common Stock. as reported by the Wall Street 
J~al and NASD Quotations. Prior to January 26, 1976, prices reported by the Wall Street Journal 
were those on the New York Stock Exchange and since that date prices quoted were a composite cl. 
tra115actions on such Exchange, on regional exchanges and in certain other transactions. 

Unlaa Sher Bell 
Salesl'rlea Bl•Prtces Asked Prices 

High Low Hip Low Rip Low 

J 973.<•••·-···-·•••••••••• •••••••••••••• $50¾ $32% 
1974 •......•..•...•..........••••.••...... 56¾ 27¼ 
t97S ....••....... · .............•.......... so" 32¥.z $2.38 $0.88 $2.7S $1.13 

1976 
FintQuarter .................... _ 47¾ 40¾1 2.38 I.SO 2.63 l.75 
Second Quarter .................. SS¼s 42¾ 2.25 1.38 2.SO 1.63 
Third Quarter .................... 5S¼i 49% l.63 1.13 1.88 1.38 
Fourth Quarter ........... ·-···· 59¾ 50¼1 2.38 1.38 2.15 1.63 

1977 
F"mt Quarter ...•...•.............. 59¼ 53% 2.00 1.63 2.35 1.88 
Second Quarter .................. 56 SO¾ 2.00 1.50 z.zs 1.1S 
Third Quarter .......•..... ·-···· S8¥.z 49'ffl 1.88 1.38 2.13 1.63 
Fourth Quarter .................. S6¼ SO¼ 2.00 1.63 2.25 1.88 

1978 
F'llSt Quarter .....•................ 52'Vs 45¾ 2.13 1.63 2.38 1.88 
Second Quarter .................. S3¼ 46¼ 2.25 2.00 2.50 2.25 
Third Quarter ..................... 56¾1 48~ 2.38 2.00 2.63 2.25 

On March 29, 1978, the day preceding the public announcement of the Silver Bell Acquisition, the 
biah and low sale prices of Union Common Stock as reported by the Wall Street Journal were $49-% 
and $49¼1, n:spectively. 'Ibc bid and asked prices for shan:s of Silver Bell's Common Stock were $2 
and $2.25, iapectively on said date. The Mancos Acquisition was not publicly announced. 

Union's Common shares are listed on the New York, Midwc:st and Pacific Stock Exchanges. Silver · 
Bel's Common shares are tradccl in the over-the-counter market. The shares of Mancos are not publicly 
traded. 

The bid and asked prices for shares of Silver Bell Common Stock disclosed above do not represent 
actual transactiom. 
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UNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIARIES 
CAPITALIZATION 

The following table sets forth the capitalization of Union at December 31, 1977 and June 30, 1978. 

December 31, 
June 301 

1978 
1977 (U111111dltetl) 

Tho-ds Df Doilan 
Short-tenn debt · 

Short-term notes payable ........................................................................ . $ 41,917 $ 16,630 
eurrent portion of long-term debt... ........................................................ . 14,921 35,251 

Total short-term debt. ................................................................. . 56,838 51,881 
Long term debt. .......................................................................................... . 1,024,513 1,034,149 

Minority interests ............................ -------·--·············-·········-······················· .. 16,826 16,569 

Shareowners' equity: 
Preferred Shares, $2.50 cumulative convertible 

without par value ................................................................................ . 24,046 
Common Shares, par value $8~1f ............................................................ . 352,503 366,150 
Capital in excess of par or stated value of shares issued ................... _ ...... . 193,940 189,575 

Retained earnings ........ ·----·-····-········-------------··········-··----·---·-·-·-·--············· 1,866,964 1,934,175 

Total shareowners' equity ..... ·----··-·--····---------·-·-····-·-···············-···· 2,437,453 2,489,900 

Total capitalization:·········:····················"·····················--······· $3,535,630 $3,592,499 
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CAPITALIZATION OF SILVER BELL 
AND MANCOS 

The following table shows the capitalization of Silver Bell and Mancos, each at March 31, 1978: 

Siver Bell Mancos 

l)ebt: 
Notes Payable ................................................................................ . $ 50,000(1) None(2) 

12,070(1) 
capital stock: 

Silver Bell 
Authorized 7,700,000 
$0.25 par value common .................................. · .......................... . 7,568,388 

tw{anCOS 

Authorir.ed 5,000,000 
$0.01 par value common ............................................................ . 1,765,219 

(1) Silver Bell owes $50,000 to Mancos under and pursuant to a promissory note for money borrowed 
on September 6, 1973, which bears interest at 7% per annum. The maturity dat.e of the promissory 
note has been extended to May 31, 1979. Union has agreed to assume the obligation to repay 
the promissory note to Mancos. 

Silver Bell issued a promissory note in the principal amount of $12,070 to Minerals. The 
promissory note bears interest at the rate of 7% per annum and matures on April 30, 1979. The 
note will be cancelled if the Silver Bell Acquisition is completed. 

(2) Mancos will assign the promissory note referred to in ( 1) above to Minerals as part of its assets. 
The promissory note will then be cancelled. 

PRO FORMA FINANCIAL DATA 

Pm form.a data bas not been furnished since the Silver. Bell and Mancos Acquisitions will not 
result in material changes in Union's capitalization, earnings or assets. Since Union purchased on the 
open market all of the Union Common shares to be exchanged for the Silver Bell and Mancos Assets, 
neither the historical book value per share nor the historical earnings per share of Union will change 
as a result of the transactions. 
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UNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIARIES 

STATEMENT OF CONSOLIDATED EARNINGS 

The following statement of consolidated earnings of Union Oil Company of California and its consolidated 
·(liaries for the five years ended December 31, 1977 has been examined by Coopers & Lybrand, independent 

su: d public accountants, whose report with respect thereto appears elsewhere herein. In the opinion of Union, 
,e \udited data for the periods ended June 30, 1977 and June 30, 1978 reflect all adjustments (consisting 
the °:r normal recurring accruals) required for a fair presentation of the results of operations for the respective 
00~ods. This statement should be read in conjunction with the other financial statements and notes thereto appearing 
~-here herein. · 
,..,... Sb: Montlls 

1973 
lltaated 

(lrf:Cincluding excise taxes)• ............... $2,860,874 
Other operating revenues ..................... ::: 110,275 
Interest. dividends and miscellaneous 

~me {Note 4 ) ............................... .. 
Equity in ~amings of affiliated 

i:ompantes ........................................... .. 
Gains on sales of assets ......................... .. 

Total revenues. ........................... . 

Cosil and other dedodiom 

31,061 

16,180 
7,345 

3,025,735 

Catt of products sold and operating 
expense (Notes 7, JS and 20)............ 1,761,777 

Selling, administrative and general 
expense (Note 20)............................... 233,561 

Depletion and depreciation..................... 115,957 
Amortization of nonproductive 

acieage costs ....................................... . 
Provision for dry hole losses .................. . 

S4,100 
53,000 

Elcise, property and other operating 
taxes (Note 20) •................................. 436,516 

Interest expen~ ..................................... . 
F.amings applicable to minority 
im~ ................ · ............................. . 

Total costs and other 
deductions ............................... . 

Eaminp before taxes on inc:omc 
(Notes 3 and 4) ..................................... . 

Federal and other taxes on income 
(Note 5) .................................................. . 

lid urnings. .............................................. .. 
Dividends on Preferred Shares .................. . 

43,780 

1,%3 

2,760,654 

265,081 

83,000 

182,081 
24,406 

Year Ended December'31, 

1974 1975 1976 
Ratated Reslllad Restated 1977 

nlllllllllds o1 Dollars 

Ended .Jame 30, 
(U111111dlted) 

1!177 
Restated 1978 

$4,726,640 $5,353,0!IS SS,632,399 $5,842,895 $2,914,138 $2,945,776 
119,068 143,325 152,325 191,184 80,468 88,039 

4,358 

14,581 
4,12!) 

4,868,776 

3,099,350 

267,229 
215,267 

149,100 
89,700 

503,826 
45,143 

1,932 

4,371,547 

497,229 

201,800 

295,429 
20,616 

42,442 

13,041 
11,307 

5,563,210 

l,758,001 

239,717 
234,779 

108,600 
78,100 

603,S2S 
60,z.55 

2,162 

5,085,139 

478,071 

240,800 

231,171 
17,962 

42,684 

28,764 
U,672 

5,871,844 

3,962,713 

262,832 
279,238 

100,300 
104,700 

522,648 
67,940 

3,689 

5,304,060 

567,784 

282,000 

285,784 
10,482 

31,258 

25,160 
8,678 

6.099,175 

4,152,001 

268,333 
308,155 

Sl,100 
96,600 

536,827 
711,111 

2,109 

5,493,236 

605,939 

271,700 

334,239 
6.026 

18,726 

13,.520 
3,294 

l,030,146 

2,062,876 

121,6.53 
147,633 

37,000 
SS,700 

268,862 
36,651 

92S 

2,731,300 

298,846 

141,200 

157,646 
3,249 

18,836 

12,159 
14,233 

3,079,043 

2,096,835 

139,161 
125,121 

24,600 
Sl,500 

267,615 
39,760 

1,311 

2,745,903 

333,140 

167,200 

165,940 
186 

lf~hcamings applicable to Common 
arcs....................................................... $ 157,675 $ 274,BU S 219,30P S 275,302 S 328,213 S IS4,397 S 165,754 

lfetNeamings per Common Share 
( otc 6) 

Assuming no dilution ......................... . 
Assuming full dilution .................... : .. .. 

~vidends declared per Common 

~on Shares ( thousanda) . 
Weighted average number outstanding .. 
Fully diluted. 

;-;--.-.:.:::::·····-······""'"'"'"''"···· .. ·• 
lntludes excise taxes of........................... $ 

$S.01 
$4.10 

$1.65 

$8.26 

$6.64 

Sl.98 

$6.30 

$S.32 

$1.98 

$7.17 

$6.36 

$2.10 

$7.86 

$7.39 

$?.20 

$3.73 

$3.49 

Sl.10 

$3.82 

$3.73 

S!.15 

31,444 33,282 34,811 38,374 41,766 41,347 43,447 
44,414 44,531 44,605 44,989 4S,2SO 45,222 44,461 

361,334 $ 351,298 $ 350,909 S 352,639 $ 36S,SS9 $ 180,629 $ 184,129 

Numbered note references are to Notes to Consolidated Financial Statements of Union. 
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vr4oN MANAGEMENT'S DISCU~ION AND ANALYSIS OF STATDIENT OF 
. CONSOLIDATED EARNINGS 

&{oadls 1978 Venus Six Montlls lffl 

SIS gx months 19~ ~ngs were $8.3 million (5.3'*') higher th'.1'1 earnings for _the first s~x months 
77 This earnings mcrease was due to several factors. Refirnng and marketing opemt1ons were 

of 19 ~fitable as a result of better refinery yields and improved marketing margins. Net earnings also 
~-from lower charges for amortization of nonproductive acreage costs (primarily due to successful 

1 tion in the Gulf of Mexico). and increased chemical earnings ( primarily due to improved petro­
cxP 0:al sales realizations). Partially offsetting these gains were lower investment tax credits and 
chellll • ii d oduc . 1ower dOIIIC:StKl o an gas pr hon. 

u,wer depletion and deprcc:iation expense reflects lower charges related to Indonesian production 
rations (no impact on earnings) as a result d revised production sharing agreements whic:h stretch 

: the period over which exploration and production costs may be recovered. 

Ia the second quarter of 1978, Molycorp, Inc., a wholly-owned subsidiary of Union, sold its 49% 
inten:Sl in Kawecki Berylco Industries, Inc. and Union sold its 100% interest in Sully-Miller Contracting 
Cc,alplDY· There was no material impact on net earnings as a result of these sales . 

• ,,, v ... 19'76 
Union'• net earnings for 1977 were $334.2 million, an increase of $48.4 million over 1976 earnings 

d $28S.8 million. There were no extraordinary items in either period. 

Earnings improvement in 1977 was the result of four main facton: 

O lower dry bole and nonproductive acreage charges primarily due to successful domestic 
exploration 

o new natural gas production from recently found and developed fields coming on stream 

O higher foreign crude oil production from successful development and production operations 

· O higher investment tax credits related to domestic capital expenditures 

The.,e positive factors were partially offset by declines in domestic production of crude oil and old 
natural gas and higher costs which were not fully recovered in product sales. Agricultural chemical 
earnings were also down, reftccting demand decreases due to the drought in the westetn states and 
start up costs d new plants at Kenai, Alaska. 

Total revenues in 1977 (excluding excise taxes collected for state and federal governments) were 
$5.7 billion- up $200 million, or approximately four percent from 1976. This inc:iease was mainly 
due to higher refined product sales prices, although competitive conditions during the year prevented 
the Company from raising prices to the full extent allowed under Department of. Energy regulations. 
Refined product sales volumes were down three percent from the 1976 level, over half of which was 
due to the sale in late 1976 of the Company's Canclian refining and marketing operations. 

The total msts and other deductions increased $189 million, or approximately four percent over 
1976, Cost of materials, supplies, salaries and wages and services were up, reflecting the continuing im­
pact of inflation. Crude oil coats increased as it was necessary to import more foreign oil to offset declines 
in domestic production and due to higher entitlement costs imposed by the federal government. Depletion 
and depreciation charges increased due to higher foreign crude oil production and higher costs d. new 
domestic production facilities. Partially offsetting these increases were lower provisions for dry hole los5e5 
and amortization of nonproduction acreage costs of $57 million due primarily to suc:cessful domestic 
exploration operations in the Gulf of Mexico. 
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Iacome taXes were $272 million in 1977, a decrease of $10 million from 1976. This is mainly due 
to higher investment tax credits related to domestic capital e~nditure programs - credits amounted 
to $48.8 million in 1977 in contrast to $32.4 million in 1976. Partially offsetting this were higher 
taXe5 due to the higher level of earnings and the full-year effect of tax law changes which eliminated 
statutory depletion on certain natural gas sales in 1976. 

1976 Vffllll 1975 

Union's net earnings for 1976 were $285.8 million, an increase of $48.5 million over 197S earnings 
of $237.3 million. There were no extraordinary items in either period. 

Higher earnings in 1976 were due primarily to increased refined product· sales volumes and 
rea]aations increased demand and higher sales prices for minerals, higher natural gas prices, and 
higher investment tax credits. These improvements were partially offset by lower domestic crude oil 
and natural gas production as older U.S. fields continued their decline, higher expenses attributable to 
inftation, lower agricultural chemical sales realizations as demand decreased due to drought conditions 
in the western United States, and higher exploration expense and provisions for exploratory dry holes. 

Total revenues in 1976 (including excise taxes collected for state and federal governments) were 
$5.9 billion, up $308 million, or six percent, from 1975, resulting from higher sales prices as well as a 
four percent increase in the volume of refined product sales. The increase in sales volume reflects the 
general increase in domestic demand after declines in 1974 and 1975. 

Total costs and other deductions increased $219 million, or four percent, over 1975 as the cost 
of materials, supplies, salaries and wages, and services were up, reflecting the continuing effects of 
inflation. Crude oil costs in 1976 were higher even though costs associated with federal government­
imposed programs, primarily import taxes, were $87 million lower than 1975. Provisions for exploratory 
dry holes in 1976 were $27 million higher than in 1975, due to higher domestic drilling activity plus 
higher costs. Increased interest costs of $8 million in 1976 reflect the effect of new long-term borrowing 
in the early part of the year. 

Income taxes rose to $282 million in 1976, an increase of $41 million over 1975. Principally, this 
is due to the higher level of earnings, but it also reflects the continuing effect of tax law changes in the 
past few years which eliminated statutory depletion on crude oil in 1975 and on certain natural gas 
sales in 1976. Investment tax credits in 1976 were $32 million, $i1 million higher than for 1975. 
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BUSINESS AND PROPERTIES OF UNION 

General 
Union Oil Company of California, incorporated in California on October 17, 1890, is engaged 

nocipallY in petroleum, chemical and mineral operations. Petroleum operations involve the explora­
~on production, transportation and sale of crude oil and natural gas, and the manufacture, transporta­
tion' and marketing of petroleum products. Chemical operations involve the manufacture, purchase and 
roarketing of chemicals for industrial and agricultural uses. Mineral operations primarily involve the 
exploration, development, mining, processing and marketing of molybdenum, columbium, rare earths 
and uranium. Other operations include real estate development and sales; and construction, paving and 
rock plant operations which were sold effective May 31, 1978. 

All phases of business in which the Company engages are highly competitive. Union's business 
will continue to be affected not only by such competition, but by general economic developments and 
governmental regulations, labor conditions and technological and international developments. 

Financial data, by segment, are set forth below: 

Revenues 

Petroleum................................. $5,445.5 
Chemical.................................. 568 .9 
Minerals* ................................ . 
Other.· .................................... . 

Research, Administrative, 

117.4 
142.9 

Interest and Unallocated...... 4. 7 
Intersegment Eliminations ( 1 ) . ( 180.2) 

Total............................ $6,099.2 

• Includes equity in affiliates ..... 

1'76 

Petroleum.................................. $S,258.S 
Chemical.................................. S 31.2 

Minerals•................................. 9 2.1 
Other...................................... 110.6 

Research, Administrative, 
Interest and Unallocated...... 9.5 

Intersegment Eliminations ( 1 ) . ( 130.1 ) 

Total............................ $5,871.8 

Eamfnp 
Before Tu 

$650.3 
61.0 

18.2 

6.3 

(129.9) 

$605.9 

$10.D 

i::=ru 

$S75.2 

82.4 

19.9 
(2.9) 

(106.8) 

$567.8 

AsseCs 

Millions of. Dollus 
$3,760.0 

545.6 

172.3 

96.0 

150.6 

$4,724.5 

$69.4 

A-* .. 
MID1ou of DoDan 

$3,391.9 

401.0 
147.3 

89.4 

323.8 

$4,353.4 

•Includes equity in affiliates..... $10.S $64.2 

Capital DepL Depr, 
Ezpendffures Amort. 

.$615.7 $429.8 
140.1 7.7 

32.6 12.4 

15.4 3.5 

9.1 2.5 

$812.9 $455.9 

Capital Depl.Depr. 
Expmdltarea Amort. 

$608.7 $458.7 

173.9 7.7 

8.6 13.5 

21.5 3.1 

5.1 1.2 

$817.8 $484.2 

(1) lntersegment revenue eliminations are mainly transfers from petroleum operations to chemical 
operations at prices which approximate market. 
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Eunlap Capleal De11L Dlpl', 

1"5 
RfflllllM BefonTn: Assets Expendltma Amort. - Millons of Dolan 

petroleum ................................. $4,970.1 $441.1 $3,254.5 $599.4 . $397.2 
Chemical.. ................................ 515.0 116.S 244.0 77.0 6.6 
!',{inerals"'-································ 64.1 4.S 118.4 16.7 13.3 

Othet····--·····-·························· 106.9 7.7 80.7 s.s 3.3 
aesearch, Administrative, 

Interest and Unallocated. .. _ ... 12.1 (91.7) 176.8 24 1.1 

fntersegment Eliminations( 1 ) ; (105.0) 
Total ...........•................ $5,563.2 $478.1 $3,874.4 $701.0 $421.5 

•Includes equity in affiliates ..... $4.3 $3S.6 

1.974 Rffenaes 
&uulnp 

lleflftTu MIG 
Ca,ttal Depl.Depr. 

Expmdltures Amalt. 
Mllllom al DoDan 

., 
$4,378.0 $S08.5 Petroleum ...•.••..•••••........•...•...... $3,012.7 $656.2 $426.2 

Chemical .................................. 462.1 86.1 162.2 . 13.8· 6.2 
Minerals"'-···--··--····-···--· .......... 90.4 14.2 111.1 13,6 18.5 
Other ........................ - ••••••••.••.• 82.1 2.2 77.9 16.1 2.1 
ReiCUCh, Administrative, 

Interest and Unallocated. ..... (25.8) (113.8) 189.1 1.1 1.1 
Intersegment Eliminations( l) .. (118.0) 

Total ............................ $4,868.8 $497.2 $3,553.0 $700.8 $454.1 

•[ncludes equity in affiliates. .... $15.0 $30.9 

1'7J 
........ c.,ttaJ DeJI.Depr, ....... ._.Tas .... i:.,......_ Amad. 

~"'.,.._ 
Petroleum ................................. $2,633.8 $284.9 $2,541.7 $372.0· $2SS-.7 
Chemical .................................. ·290.1 33.0 135.9 10,7 6.2 
Minerals• ................................. 69.4 8.6 104.8 7.8 1S,O 
Other ....................................... 19.6 4.0 52.1 5.3 2.1 
Research, Administrative, 

Interest and Unallocated ...... 9.1 (65.4) 167.7 2.4 1.1 
Intersegment Eliminations ( 1) _ (56.3) -TotaL -......................... $3,0ZS.7 $265.1 $3,002.8 $398.2 $283.1 

•rncludes equity in affiliates..... $11.4 $22.7 

( 1) lntersegmcnt revenue eliminations· ue mainly ttansfen from petroleum operations to chemical · 
operations at prices which approximate market. 

Information regarding the geographic composition of Union's revenues, earninp before taxes on 
income and assets appears on page 70 of the accompanying financial statements. 

Union anticipates capital expenditures of approximately $800 million in 1978. 
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sales by classes of similar products were as follows: 

1973 1974 

petr0leum products.:··································· $1,241.3 $1,916.1 

crude Oil ...............•.................................... 695.7 1,587.0 

(helllicals ............................. -···-.................. 285.1 454.1 

Natural gas ..... ···:··················· ..................... 111.3 148.0 

Natural gas liqwds ..................................... 50.9 120.4 

Minerals ........................................................ 51.5 75.4 

Other ........................................................... 57.8 74.4 

Excise taxes ................................................ 361.3 351.3 --
total sales ........................................... $2,860.9 $4,726.7 

1975 

Mllions of Dollars 

1976 

$2,232.2 $2,519.1 

1,857.0 1,718.0 

507.6 522.0 

175.2 239.2 

95.0 116.1 

59.1 81.4 

76.0 84.0 

350.9 352.6 
$5,353.0 $5,632.4 

PETROLEUM OPERATIONS 

Domlldic OD and Gas Exploration and Production Activities 

1971 

$2,739.2 

1,579.3 

560.8 

271:3 

130.3 

106.8 

89.6 

365.6 
$5,842.9 

Union is exploring in all major oil areas of the United States. At year end 1977, Union held 
approximately 3.5 million net acres of unproved lands in 28 states. Most of these unproved lands 
were located in Alaska, Texas, Utah, New Mexico, California and Arkansas. 

At year end 1977, Union also held 990,000 net acres of proved oil and gas lands in the United 
StateS which were located in 21 states. Most . of this proved land was located in Louisiana, Texas, 
California. Oklahoma and Montana. Federal offshore exploration and production areas are included 
in the contiguous states. 

During 1977, Union spent $357 million for the exploration and development of domestic 
oil and gas. Of this amount, $74 million was spent in acquiring leases in federal offshore waters at 
competitive sales during the year. Most of this, . $59 million was spent for varying interests in eight 
tracts in the Gulf of Mexico. The other main acquisition was interests in four tracts in Alaska's lower 
Cook Inlet at a cost of $14 million. In April 1978, Union acquired interests in four more tracts 
for $20.9 million in a federal lease sale of land off.shore from TCAas. and Louisiana. 

A major thrust of Union's exploration and development activity in 1977 was on previously 
acquired acreage and this trend continues in 1978. Extensive development, platform construction and 
pipeline installation activities were carried on during the last 18 mo11ths in the Gulf of Mexico to bring 
the Company's discoveries to production. Development activity also continued in the Chuncbula field 
in Alabama where approximately 30 wells are producing through test facilities and a full-sized extraction 
plant is expected to be completed in late 1979. In addition, Union extended the Chunchula field in 
April 1978 by drilling an additional well. 

During 1977, the Company set Platform "C" in the Dos Cuadras field of the Santa Barbara Channel. 
The platform, built in 1968 but not installed due to litigation, permitted further development of the 
field in the !mt haH of 1978. Union also participated in a new gas discovery in the Santa Barbara 
Channel in early 1978. The Company's capital expenditure program also emphasized increased recovery 
of known reacrves through secondary and tertiary procedures principally in California •. At year end 
1977, Union was using or testing a wide variety of enhanced recovery methods in some 17 fields in 
four states. 

Union's principal U.S. crude oil production comes from fields in Texas (25% ), California (27% ), 
Alaska (21%) and Louisiana (16%). Approximately, 55 percent of the Company's domestic natural 
&as production is from onshore and offshore Louisiana fields, with most of the balance coming from 
lexas, Alaska, California, Oklahoma and New Mexico. 
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union has an ownership interest in 53 gas processing plants in the United States and operates 

t6 of these. 

~..;an Oil and Gas Exploration and Production Activities ,~--- . 

Union is participating in exploration and/or production activities in 16 foreign countries. 

In Canada, Union Oil Company of Canada (an 87% owned subsidiary) holds approximately 5.3 
i!lion acres of unproved lands, 304,000 acres of proved lands, and varying interests in eight natural 

rn line plants located near major gas fields. Union Oil Company of Canada's crude oil production 
gasoes mainly from fields in Alberta and Saskatchewan, while natural gas production comes mainly 
;: fields in British Columbia and Alberta. In 1977, most oil and gas exploration and development 

tivities were concentrated in Alberta and British Columbia. Union Oil Company of Canada is active 
~c the West Pembina oil and gas area where recent drilling by others has been successful; and the 
~mpanY holds an interest in two blocks where it expects to commence drilling during the latter part 
of t978. The Company participated in drilling several wells in the Alberta foothills, where it has 
acquired several large land blocks, and a significant gas discovery was made in 1977. 

In the Persian Gulf, offshore Iran, a Union subsidiary has a 12½ percent interest in an agreement 
,urrently covering 104,000 acres where two separate discoveries have been made. As the result of 
a new development program, and the addition of a gas-lift system completed in early 1978, Union's 
share of production from one of these discoveries, the Sassan field, is currently about 25,000 barrels 
per day. The other discovery is being evaluated as to its commercial potential. 

Union bas a 31 ¼ percent interest in two blocks and a 21 percent interest in a third block in the 
British sector of the North Sea. In addition, the Company has a IS¾ percent interest in another block 
in the British sector of the Atlantic Ocean. On Block 2/5, in which Union's interest is 31 ¼ percent,. 
the Heather field was discovered in 1973, with wells producing on test at rates as high as 9,000 barrels 
of crude oil daily. Union concluded an agreement in 1976 to participate in the Ninian pipeline and Sullom 
Voe terminal facilities for receiving production from the Heather field. Installation of the platform 
commenced in 1977, drilling therefrom began in June 1978 and commencement of production began 
in October, 1978. By agreement, British National Oil Corporation (BNOC) has rights to purchase 
at world market prices 51 percent of Union's share of crude oil production from Block 2/5 commencing 
about two years after the start of production. 

In Indonesia, Union now has production from five fields in the East Kalimantan contract area: 
Attaka, Melahin, Kerindingan, Sepinggan and Yakin. The most important of these remains at Attaka 
field, where total production, including liquids extracted from the gas stream, reach~d a new high of 
121,700 barrels per day in December 1977, of which Union's gross interest was 60,800 barrels per day. 

During 1977, the Indonesian government proposed methods to conform it5 tax laws so that 
Indonesian income taxes paid under production sharing agreements will continue to qualify for foreign 
tax credit treatment after 1977 under rulings announced by the United States Internal Revenue Service. 
The proposals have been formally approved by the Internal Revenue Service and promulgated by the 
Indonesian government. 

Offshore Thailand, Union has found oil and/ or gas on four structures in the GuJf of Thailand. An 
agreement in principle to · dedicate for sale at least a trillion cubic feet of natural gas from one of these 
structures, held 80 percent by Union, has been consummated. If the extent of the field is confirmed by 
development drilling this year, platform construction will begin next year with production scheduled for 
1982. 

In August 1978, Union announced a gas discovery on Block L-11 in the Netherlands sector of 
the North Sea. Additional drilling will be necessary to evaluate the commercial potential of the discovery. 
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In August, 1978, Union was granted a concession license by the government of Egypt to explore 
for petroleum in the Gulf of Suez. 

Varying exploratory activities also continue in western offshore Ireland, Japan, the Egyptian Red 
Sea and Pakistan. Substantial exploratory licenses are held in each of these areas. 

In light of the changing relationships between international oil companies and host governments 
in the foregoing and other parts of the world, including changes by oil producing countries in posted 
or tax-reference prices for crude oil, increases in tax rates (sometimes retroactively)· and demands 
for increased participation in the ownership of operations, it is recognized that Union's activities in 
these and other foreign countries may be cunailed or terminated as a result of Union's inability to 
recover the costs of continued exploration, development and production or to recover an adequate 
return on its investment during the coming years. 

Operating and Resene Statistics 
Set forth below are consolidated operating and reserve data for the periods indicated. 

Proven and undeveloped oil and gas acreage as of December 31, 1977: 
Pronn Acreage UndevelOP.ed Acreage 

Gross 

United States............................................................. 1,119 
Canada ........................................... _ ... _....................... 610 
Middle East............................................................... 70 
Far East.................................................................... 16 
Other Foreign............................................................ 32 
Total.......................................................................... 1,847 

Thousands of Acres 
Net Gross 

990 4,055 
304 8,487 

9 2,799 
13 48,176 

4 4,910 
1,320 68,427 

Net 

3,460 · 
5,267 
2,769 

31,961 
3,865 

47,322 

Net production of crude oil, condensate, natural gas and natural gas liquids after deduction of 
royalties and interests of others for the periods indicated: 

1973 1974 1975 1976 1977 

Crude Oil (barrels per day) 
235,222 220,523 United States .......................................... 209,649 193,726 175,684 

Canada ................................................. __ 29,249 22,445 15,540 14,611 13,570 
Middle East ............................................ 23,020 24,328 21,934 19,021 22,768 
Far East• ............................................... 36,415 50,708 57,365 76,044 79,769 
Other Foreign ........................................ 7,893 6,576 4,050 

Total ................................................. 331,799 324,580 308,538 303,402 291,791 
Condensate (barrels per day) 

15,052 13,833 12,100 11,745 United States .......................................... 11,925 
Canada .... · .............................................. 3,811 2,828 2,623 2,044 1,744 

Total .................................................. 18,863 16,661 14,723 13,789 13,669 
Natural Gas (Mcf per day) 

United States .......................................... 1,466,255 1,463,331 1,384,339 1,332,526 1,231,279 
Canada ............................ -...................... 63,952 71,770 53,193 54,852 55,412 
Other Foreign.-....................................... 3,854 4,724 4,683 3,578 2,855 

Total.. .............................................. -. 1,534,061 1,539,825 1,442,215 1,390,956 1,289,546 
Natura] Gas Liquids - Leasehold 
Ownership (barreb per day) 

United States ....................................... , .. 16,252 16,526 14,590 13,376 14,471 
Canada ........................................ · .......... 1,470 1,328 1,365 1,346 l,157 

Total .................................................. 17,722 17,854 15,955 14,722 15,628 
Natural Gas Liquids - Plant Ownership 

(barrels per day) 
United States ......... _ ................. _ .............. 17,847 17,492 18,031 16,998 14,077 

• Includes gross production for Indonesia under production sharing agreement. 
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Net proved developed and undeveloped oil and gas reserves as of December 31, 1977: 

Developed Undeveloped Total 

Crude Oil and Condensate 
(thousand barrels) 

United States .............................................. . 

Canada ...................... : ............................... . 

Middle East. ............................................... . 

Far East• .................................................... . 

Other Foreign ............................................. . 

Total.. ..................................................... . 

Natural Gas (Wet) (billion 
cubic feet) 

United States .............................................. . 

Canada ....................................................... . 

Other Foreign ............................................. . 

448,486 

64,877 

62,556 

143,626 

719,545 

4,649 

366 

17 

Total........................................................ 5,032 

116,985 
664 

34,625 

41,016 

193,290 

1,700 

126 

1,826 

, Includes gross reserves for Indonesia under production sharing agreement. 

565,471 
65,541 

97,181 

143,626 
41,016 

912,835 

6,349 

492 

17 

6,858 

During 1977 and early 1978, reserve estimates were filed with the Federal Energy Regulatory 
commission, the Federal Trade Commission and the governments of The People's Republic of China, 
Great Britain, Indonesia, Iran and Norway. Such reserve estimates, although as of differing dates, 
were determined on bases that were consistent with the estimates reported above. 

Based on historical . performance, the Company currently estimates that 293,000 barrels per day 
of crude oil and condensate and 1,264,000 mcf per day of natural gas could be produced from proved 
developed reserves as of December 31, 1977 using pn:sently installed equipment under existing 
economic and operating conditions for the year 1978. 

At December 31, 1977, the approximate number of Union's producible oil and gas wells were as 
follows; 

Oil 
Gross Wells........................................................... 22,637 

*Net Wells.............................................................. 8,508 

Gas 
Gross Wells........................................................... 2,544 

*Net Wells.............................................................. 1,087 

• Net wells represent the cumulative total of Union's ownership interest in gross wells. 

At December 31, 1977, the Company had 587 gross and 347 net wells with multiple completions. 
In addition, at year-end Union was in the process of drilling 69 gross oil and gas wells, the equivalent 
of 35 net oil and gas wells. 

Net well completions during the last five years were as follows: 

19'73 

Net exploratory wells completed......... 11 
t-fet development wells completed....... 141 
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1975 

14 
152 

1976 

28 
183 
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J)Gmestic Refining 

Union owns and operates five refineries in the United States which manufacture a complete line 
of high-quality petroleum products and certain basic chemicals, including automotive and aviation 
gasolines, liquefied petroleum gases, naphthas and solvents, jet and turbine fuels, kerosene, diesel oils, 
beating oils, automotive and industrial lubricating oils, greases, waxes, asphalts, residual fuel oils 
and petroleum cokes. Rated capacities of crude oil processing units are summarized. below: 

Refinery 

California 
Los Angeles ............................. _ ........................ . 

San Francisco .................................................... . 
Santa Maria* ................. ; ................................... . 

Illinois 

Damis Per 
Calendar Day 

108,000 
70,000 
41,000 

Chicago ............................................. ·................ 151,000 

Texas 

Beaumont........................................................... 120,000 
490,000 

• Makes unfinished products for further processing at the Company's San Francisco Refinery. 

· Average total input to crude oil processing units in barrels daily was 465,000 in 1973, 439,100 
in 1974, 456,500 in 1975, 440,300 in 1976, and 451,900 in 1977. 

Fc,teip Reining 

In the Republic of Korea, Kyung In Energy Company, Limited, a 50 percent owned affiliate of a 
Union subsidiary, operates a 60,000 barrel-a-day capacity refinery. Crude oil throughput at the refinery 
increased 28 pertent over 1976 to 50,800 barrels per day. Kyung In also operates a 325,000 kilowatt 
thermal power plant which furnishes 30 percent of the power needs of the city of Seoul and the 
surrounding area. Union's investment is substantially insured by Overseas Private Investment Corpora­
tion, a United States Government corporation, against certain political riso inclUding expropriation. 

Petroleum Transportation 

A substantial part of Union's crude oil production and purchases is transported to the Company's 
refineries by some part of the 10,100 miles of raw material pipelines which. Union owns, wholly or 
partially, or leases. The Company also owns or has an interest in approximately 7,300 miles of refined 
product pipelines. 

Union AJaska Pipeline Company, a wholly-owned subsidiary, has a 1.66 percent participation 
interest in the Trans-AJaska Pipeline System which commenced operation in 1977 to transport crude 
oil from the North Slope area of Alaska to the port of Valdez in Alaska. 

The Company's marine fleet at year-end consisted of 15 tankers and supertankers, plus other 
smaller vessels, all held under long-term charter agreements or owned directly or through subsidiaries. 

During 1977, Union chartered a 264,000 ton very large crude carrier and four 85,000 too tankers 
to provide transportation of foreign crude oil to help meet the Company's domestic refinery requirements 
and improve the efficiency of the Company's transportation system. 

Union also has an extensive fleet of product tank trucks. 
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l)olllesdc Petroleum Marketing 

Union's products are distributed in 42 states under the "Union 76• trade name. Marketing was 
co~ through approximately 1,000 wholesale marketing and bulk disb'ibuting stations and approxi­
inatelY 14,000 service stations and other retail out1ets at the end of 1977 including over 300 auto/ 
uuck5tops, many of whlch are located on the interstate highway system. Substantially all service 
rations and other retail outlets, including units owned and leased by Union, are operated by independent 
~- The wholesale marketing stations distribute products to the Company's retail outlets, sell 
to otben for resale, and seD! directly to consumers. Through retail oudets, the Company also seDs 
1,raDded tiles, batteries and other automobile accessories. Premium motor oil& and greases are also 
JDarketed through wholesale distributors and to independent marketers throughout the U.S. and in 
inanY foreign countries. 

Daring the last 18 months, Union sold its marketing properties in Wyoming and Montana and 
1,egan the process of selling its properties in Utah and.southeastern Idaho. It had limited sales in these 
~ areas. In the east, reduction of investments began in low penetration markets in order to 
concentrate on growth markets where Union has strong representation. 

forelp Petmleam Marketing 
Union subsidiaries market crude oil and petroleum products to customers in Japan, Koiea and 

other countries outside the United States. Union had a substantial minority interest in the Maruzen Oil 
Company, Ud., a major Japanese refiner and marketer, which Union sold to Japanese interests in 
October, 1978. During 1977, Union's overseas marketing subsidiary, Unoco, sold to Maruzen approxi­
mately 97,000 barrels per day of crude oil produced by Union and others. 

l)emeltk Geothenul Acdrides 

Union bas leasehold interests in approximately 21,000 aeres in the Geysers Geothermal Field 
al. nortbem California, the only commcmal geothermal projcc:t. in the United States. Steam from this 
licld ii sold to a public utility which bas installed generating capacity of over 520,000 kilowatts. Two 
110,000 kilowatt power plants arc under construction, with one scheduled for completion in 1978 and 
the other in 1979. To provide steam for these new plants, nine wells ww,re drilled in 1977 and drllliag 
is continuing in 1978. 

The Company is also exploring for new geothermal reserves elsewhere in the western United States. 
In California's Imperial Valley, Union has a prominent position in three out of four of the major 
geothermal resources that have been delineated. Exploration and testing of Union's properties in two 
of these areas is in an advanced stage and agreements have been negotiated to sell the geothermal 
energy to public utilities which would begin operation with 10,000 kilowatt power planta. 

In New Mexico, the U.S. Department of Energy has selected a proposal by Unicn and the Public 
Serviee Company of New Mexico to develop and operate the first full scale geothennal hot water 
Project in the COU11try. A definitive agreement is being 11CgOtiated. Subject to negotiation cf a contract, 
the 50,000 kilowatt project would cost approximately $100 million, of wllich federal funds would 
accowit for about one-half. 

Fortign Geodtennal Aedridet 

. Operating as a contractor for the Philippine government-owned National Power Company, Union 
IS developing two major geothermal fields on Luzon Island. Construction is. underway on two eJectrical 
PGwer plants at the T'rwi field with a combined capacity of 220,000 kilowatts and for one plant at 
tho Los Banos deld with capacity of 110,000 kilowatts. The first plant in the Tiwi field is scheduled 
to 80 into operation in 1978 and in the Los Banos field in 1979. 
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~ Land.!, Reserves and Prodadion 
As of [)ccember 31, 1977 the Company held 346,600 net acres of geothermal Jattds, of which 
4 300 acres, all in the Geysers Geothermal Field, are proved with respect to production. Most 

~e ;.proved acreage was located in New Mexico, California, Nevada and Utah. At year end, the 
~pany had 94 net pro~i~le geothermal wells, located primarily in the Geysers Geothermal Field, 
1fe" Mexico, and the Philippmes. . 

c;eothermal reserves and production for the last five yean were as follows: 

1973 1974 1975 1976 1977 

Net reserves at year-end• -
Million megawatt hours................................... 40 56 64 87 110 
Million equivalent oil barrels........................ 61 84 96 131 165 

Net daily production - megawatt hours ........... _ 900 1,800 3,000 3,600 3,600 

•Reserves are. located in the Geysers Geothermal Field and in the Philippines. 

••Based upon the number of barrels of oil required to generate an equivalent amount of electricity. 

()elllieal Opera6onl 
Barly in 1978, the Union Chemicals Division was formed combining the operations of the Amsco 

J)ivilion and Collier Carbon and Chemical Corporation. The Chemical Division's operations are 
di'fided into three product groups: nitrop, petrochemical and carbon. 

The nitrogen group manufactures, purchases and markets a wide variety of chemical fertilizers and 
industrial chemicaJs. Union believes it is the largest producer of ammonia on the West Coast of the 
United States (including Alaska) and one of the largest in the United States. It operates ammonia and 
urea plants located at Brea, California and Kenai, Alaska. Recent completion of new plants at Kenai, 
Alaska increased Union's ammonia and urea production capacity to 4,100 and 2,850 tons per day, 
respectively. Natural gas, the prime raw material for these plants, is supplied from the Company's 
extensive Alaskan reserves. Enlarged urea and ammonia storage and terminal facilities were · also 
completed in connection with the new plants. 

A new ship, named the "S.S. Cornucopia", designed to transport liquefied ammonia from Kenai 
to the West Coast commenced service in the spring of. 1978. In adcition, Union's. Chemical Dimon 
bas two barges on long-term lease for delivery of urea, and two refrigerated river barges to tnnsport 
ammonia up the Columbia River. 

The petrochemicaJ. group markets hydrocarbon solvents and petrochemicals manufactured by 
Union's refineries, manufactures and markets polymer emulsions and hot melt adhesives, and sella 
chemicals and other products purchased from others. A new hot melt adhesives plant at Tucker, 
Georgia was in full operation in early 1978 thereby doubling the Company's production capacity 
for these products. 

The cazbon group manufactures, purchases and markets a wide range of petroleum coke and 
high-strength graphites. 

Minaai Operatioas 

On July 29, 1977 Molycorp,. Inc. was acquired by Union. Molycorp, now operating as a wholly­
~ed subsidiary, i1 believed by Union to be the world's largest producer of rare earth products and an 
iqlOrtant producer of molybdenum. Molycorp has a 33 percent interest in a Brazilian company, 
Coini,aimia Brasileira de Metalwgia e Mineracao, a producer of columbium. Early in 1978, Molycorp 
SOid its 49 pen:ent interest in Kawecki Berylco Industries, Inc., a leading producer of specialty metals and 
chemicals. 
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Molycorp's rare earth operations are based upon a high-grade bastnasite ore deposit at Mountain 
California and processing plants at Y ode, Pennsylvania; Louviem, Color.ulo and Mountain Pass. 

-~ upon Molycorp's average annual production of rare earth concentrates during 1976 and 1977, 
·on estimates that proven ore reserves are adequate for at least fifteen more yean of continued 

{]Ill ration, The major uses for rare earth products are in television and fluorescent lighting phospbon, 
opetr0leU111 craclring catalysts, glass, iron and steel. 
pe . 

:Molycorp's open pit molybdenum mine at Questa, New Mexico is almost depleted. It is expected 
be phased out during 1978 but milling operations and molybdenum production will continue into 1980 :ing ore which has been stockpiled. 

over the past several years, exploratory drilling and feasibility studies conducted by Molycorp and 
partner established a larger area of molybdenum mineralization at Questa. Late in 1977, Molycorp 

~d with its partner to dissolve the partnership and full ownership ot the properties now rests with 
Molycorp. Molycorp has conducted technical and feasibility studies relating to the development cl. a 
large scale underground mining operation with production beginning in the early 1980'1. No final 
decision on development of such a mine has been made. 

Molybdenum processing werations are conducted at plants_ located. in Washington and York, 
Pennsylvania. Molybdenum is used in the production of stainless and alloy steels, non-ferrous alloys, 
pipents, lubricants and catalysts. 

Molycorp's annual production of minerals is as follows - thousand pounds: 

Molybdenum in ccmcentrates ............ . 
Rare earth ~oncentrates. .................. . 

1973 1974 1975 197, 1977 

10,866 
38,682 

11,200 
43,883 

11,114 
32,936 

11,509 
28,745 

8,130 
33,861 

Minerals is developing a $4S million uranium mining and milling complex in Sweetwater County, 
Wyoming. Milt construction work is pending issuance· ol. federal and state pennits. Difliculties and 
delays have been encountered in obtaining these permits. It is anticipated that they will be obtained 
during the latter part of 1978 or early 1979. See BUSINmS AND PROPERTIES OP SILVER 
BELL-the Sweetwater Project at Page 47. A feasilmity study on a project to mine and mill 
uranium from deposits approximately 33 miles northwest of Wickenburg, Arizona was completed in 
July 1978. This project is known as the Anderson Project. Minerals estimates that 9,162,000 pounds 
of recoverable proven reserves with an average grade of 0.072% U30 8 (using a mill n:c:overy factor 
of 89%) can be commercially mined. Final plans and schedules for mine development have not 
been determined, nor has a mining permit been obtained. 

Union. has a 2S percent interest in Cyprus Pima Mining Company which owns a large open pit 
mine south of Tucson, Arizona. The mine was closed in September 1977 due to the depressed price 
of copper. 

Union's equity in Cyprus Pima'& eaminp wu a $2.2 million loss in 1977 ·compared to $.8 million 
gain in 1976. 

Other Opentiom 

In Colorado, Union has 20,000 acres of patented oil shale lands which it believes are a potential 
source of petroleum supply. The Company also has unpatented placer mining claims covering an 
additional 20,000 acres of oil shale lands (currently being contested by the Federal Government) 
~ 10,000 acres of associated lands including water rights and areas for disposal of spent shale. Early 
1111 978, the Company announced plans to build a $100 million experimental oil shale project if Congress 
creates the necessary investment climate for an oil shale industry. The project would utilize a Union­
developed surface retort capable of processing 10,000 tons per day of oil shale to extract 9,000 barrels 
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f raw shale oil. Initially, Union plans to sell the shale oil for direct use as boiler fuel in electrical 
daY 0 

a tiJlg plalltS· 
gen~nion. through a wholly-owned subsidiary, develops and markets real estate for industrial, com­

'al and residential uses on surplus and purchased land. -~l . 
Jllone of the activities described in this section or in the precedµig section entitled "Mineral Opera-

. " is considered to be material to Union, either in relation to its total consolidated assets or as a 
00115trt·butor to Union's consolidated earnings, currently or for the foreseeable future. ,on 

ae,carda 
Union has a modem research center located at Brea, California where research scientists, engineers 

d supporting penonnel are currently working to develop new and improved products, processes and . 
~ques for use in every· phase of the petroleum business and in pertinent areas of the chemical 

indUStIY· 
Union owns some 1,700 active patents in the United States and abroad which. are generally 

available to others under revenue producing licensing agreements. 

Union's expenditures for research and development approximated $17.l million and $17.2 million 
in 1977 an~ 1976, respectively. 

1mptoyees 
At June 30, 1,1s, Union had 16,191 employees, many of whom are covered by labor agree­

ments with various unions. In January 1977, an agreement was n:ached with the Oil, Chemical and 
Atomic Workers International Union on a number of contracts covering employees in all n:fineries 
and several large distribution terminals.- Agreement was also reached early in 1977 with the International 
Union cl. Petroleum Workers on a number of contracts covering production, pipeline, telecommunications 
and certain marketing employees. In March 1978, a new tJJree..year ·contract was negotiated with the 
Oil, Chemical and Atomic Workers International Union covering workers at Molycorp's Questa, New 
Mwco mill and mine complex. · 

AU these agreements provide for substantial wage and fringe benefit incn:ases. 

CiOYenmltlll Repla1loa 

The petroleum indwtry has been subject to mandatory allocation and price control regulations 
established by ·the Department of Energy under the authority of the Emergency Petroleum· ADocation 
Act of 1~73. Ibis authority was continued and extended by the Energy Policy and Conservation Act 
of 1975, the Federal Energy Administration Authorization Act of 1977, and the Department of. Energy 
Organization Act of 1977. The regulations have established maximum prices permissible for domestic 
crude oil and certain petroleum products. Increased costs relating to refining and marketing activities 
are allowed to be passed through to product prices in a specified manner, and subject to certain 
Cl!>Dditions. The regulations reduce the price Union receives for a portion of its crude oil, and have 
aealed additional administrative expense. The regulations, in some instances, may adversely affect 
Union's ability to recover increased costs. Union's ability to recover increased costs may be further 
iatricted by market conditions. 

. Regulations promulgated under the 1973 and 1975 Acts are mandatory for 4() months and may be 
llllposed at the discretion of the President thereafter. The Company is unable to predict how long the 
llgaiationa may remain in effect, or what effect such program ( or any modification thereof) may 
ulthnatety have on its business until September 30, 1981. 

Other provisions of the 197S Act give the President authority to be the sole importer and 
PDthaser of crude oil and petroleum product imports, establish refinery operations levels, force 
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c:onveJSion to coal, control exports of petroleum products, natural gas and petrochemical feedstocks, 
order allocations of supplies, determine production rates on federal lands, and establish a strategic 
peuol~m _reserve. The President is required to establish contingency plans for energy conservation 

and rattonmg. 

Legislation proposed by President Carter would impose a new well-head tax on some domestic 
crude oil production and modify the present price controls on both domestic natural gas production 
and dornestic crude oil production. A House-Senate Conference Committee has adopted a compromise 
version of this legislation as it. affects natural gas, which has been approved by the Senate and must 
be voted upon by the House. It is uncertain at this time whether these proposals will be adopted, or in 
what form, and it is premature to attempt to analyze their impact on Union's operations. However, if 
adopted. these proposals could affect the price at which Union sells its products, and might affect demand 
for petroleum _products. 

All sales of natural gas to interstate pipeline companies for resale are subject to price regulation 
by the Federal Energy Regulatory Commission of the Department of Energy under the Federal 
Natural Gas AcL Certain interstate erode oil pipeline subsidiaries of Union are subject to regulation 
as common carriers by the Federal Energy Regulatory Commission. Union, as lessee from the United_ 
States, is su.bject to regulations of the United States Department of the Interior under the Outer 
Continental Shelf Lands Act, which regulations have been amended to impose strict.er controls on 
operations and to establish responsibility for cleanup and damages in the event of oil spills and under 
the Mineral Leasing Act of 1920 covering onshore lands. In addition, state regulations, which have 
been amended to impose stricter controls, are imposed on both state owned and privately owned lands. 

A number of federal and state legislative proposals would, if enacted, significantly adversely affect 
the petroleum industry, including Union. These proposals involve, among other things, the imposition 
of additional taxes, the divestiture of certain operations, an excess profits tax, land use controls, and 
other restrictive measures. 

Eoriromnental Matters 
Compliance with federal, state and local laws and provisions regulating the discharge of materials 

into the environment or otherwise specifically relating to the protection of the environment is having 
an increasing adverse impact on Union's operations. Federal legislation applicable to Union's operations 
includes the Federal Water Pollution Control Act Amendments of 1977 which impose increased liability 
for oil spills or discharges in navigable waters upon Union or persons responsible for such an occurrence 
and the Federal Clean Air Act Amendments of 1977 which relate to the reduction or elimination of air 
emissions. Various state and local governments have adopted or are considering the adoption of such 
laws a:nd regulations. 

In 1977, Union spent approximately $29 million in order to comply with, and where technology 
exists, exceed applicable federal and state environmental regulations. Capital expenditures in 1978 
related to the protection of the environment are estimated at $32 million. Union expects such expendi­
tures to continue in future years, but they are not expected to be significant relative to Union's capital 
structure and normal capital expenditure programs. Although Union believes that it will be able 
to meet the requirements of existing laws and regulations, changes in operating procedures and the 
acquisition of additional pollution control facilities may be necessary to meet regulatory standards in 
the future. 

Union has been a party to a number of administrative and judicial proceedings arising under 
federal, state and local provisions relating to environmental protection. Such proceedings include actions 
for civil penalties or fines for alleged violations of such statutes and ordinances. Approximately 15 
administrative and judicial proceedings are pending. Approximately 90 applications for National 
Pollutant Discharge Elimination System permits are pending, as are 8 appeals related to the issuance 
of such permits. 
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Union does not believe that these proceedings are, in the aggregate, material to its business 
financial condition and does not anticipate any significant curtailment or interruption of its major 

or radons as a result of any alleged violation of environmental control laws or regulations. Union has 
ope joined or intervened with the American Petroleum Institute and other oil companies in actions relating 
a!SOEnvironmental Protection Agency effluent limitation guidelines, air quality regulations, ammonia 
;~rtilizer guidelines and benzene regulations. · 

, •• Legal Proceedings 
Union, along with other major oil companies, is a defendant in separate civil antitrust suits brought 

b the states of Florida, Connecticut, Kansas, California, Arizona, Oregon and Washington filed between 

1~73 and 1977. These actions charge violations of federal and state monopoly and restraint· of trade 
tatutes in connection with exploration, production, refining and marketing of petroleum and petroleum 
~- The suits all seek treble damages, in unspecified amounts, on behalf of the states and classes 
of other consumers of petroleum products, injunctive relief and divestiture of the exploration and 
roduction segments of the defendants' businesses. The Judicial Panel on Multidistrict Litigation bas 

iransferred the above-listed actions, and the action brought by the City of Long Beach described below, 
to the United States District Court for the Central District of California for consolidated or coordinated 
pretrial proceedings. (The consolidated pretrial proceedings are No. MDL-150.) 

The City of Long Beach is a plaintiff, and the State of California has intervened. in a suit filed 
on June Z7, 1975, in the United States District Court for the Central District of California (No. 
75-2232 WPG). The complaint alleges violations of federal and state antitrust statutes arising out of 
exploration, development and production of crude oil in tidelands and other lands in the Long Beach, 
California, area. 

Union and its subsidiary, Collier (which was merged into Union in early 1978) together with six 
other fertilizer marketers and producers, are defendants in civil antitrust actions brought by the States of 
Alaska, Idaho, Montana, Washington, and Oregon and individual residents of the State of Oregon. The 
suits were filed in the United States District Court for the Eastern District of Washington at Spokane 
on June 11, 1975, by the States of Idaho (No. C-75-120), Montana (No. C-75-119), and Washington 
(No. C-75-118) and the individual plaintiffs, by the State of Alaska (No. C-75-156) on July 22, 1975, 
and by the State of Oregon (No. C76-287) on July l, 1976. The suits allege violation of federal and 
state antitrust statutes arising out of the sale of fertilizer in the northwest region of the United States 
and seek treble damages, in unspecified amounts, injunctive relief and divestiture of the ownership and 
operation of certain marketing and distribution outlets. 

On December 24, 1970, Union was served with a summons and complaint in an action filed in 
the Superior Court for Los Angeles County, California, entitled Philip Ruben and. Phyllis Ruben, et al. v. 
Union Oil Company oJ California (No. LASC4C 992907). Plaintiffs sued individually and on behaH of 
members of a class described as residents of the State of California who have charge accounts with 
defendant and who have made payments of interest of more than ten per cent per annum within the 
preceding four-year period. Plaintiffs sought an injunction against further assessment by Union of finance 
charges on its monthly credit card billings in excess of ten per cent per annum and damages in an 
unspecified amount. Plaintiffs' claims were denied by the trial court, and the decision has been appealed. 

On March 5, 1974, Union was served with a petition in an action entitled Mecom v. Union Oil 
Conipa,ry of California, et al., brought in the District Court of Harris County, Texas (No. 973,515). 
Plaintiff claims rights in concessions, rights or contracts relating to the production, exploration and 
lllarketing of oil and gas within a certain geographic area of the Middle East and an accounting. 

Union is named as a defendant in actions brought by purported representatives of classes of lessee 
and sublessee gasoline dealers (Bogosian v. Union et al. and Parisi v. Union et al.) in the United States 
Distric:t Court for the Eastern District of Pennsylvania. The complaints which were served on May 
19, 1971 and October 26, 1971, respectively, allege violations of Sections 1 and 2 of the Sherman 
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Anti-Trust Act and demand an undetermined amount of damages to be trebled; injunctive relief; and 
d·vestiture of those portions of defendants' businesses which involve the acquisition of real estate by 

1 chase or lease and the leasing or subleasing of such real estate for use as retail gasoline service 
:ions, plus costs and attorneys' fees. Orders entered in June, 1975 dismissing said class actions were 
acated by the United States Court of Appeals for the Third Circuit and the actions were remanded 

;0 the District Court for further proceedings. 

A summons and complaint were served upon Union in an action entitled Evanson, et aL v. Union 
and Department of Energy (No. C4-75-671, U.S. District Court for the District of Minnesota­
Fourth Division) on January 5, 1916. Plaintiffs, individually and as representatives of a class of 
car washes, seek reinstatement of discounts in existence on May 15, 1973 and the return of discounts 
withdrawn after September 1973. The United States Department of Energy intervened in March 1978 
and was realigned as a plaintiff. The complaint in intervention alleges that Union improperly eliminated 
certain discounts to customers of gasoline and oil during the period from August 19, 1973 to March 31, 
!978; that Union's base prices were improperly computed; and that Union overcharged some customers. 
The Department of Energy requested that Union be required to recalculate its base prices, refund 
overcharges, be enjoined from further violations of the Emergency Petroleum Allocation Act of 1973, 
pay civil penalties for each separate pricing violation and pay costs of litigation. 

The allegations of unlawful practices in these actions have been denied and the actions will be 
vigorously defended by Union. Management believes the foregoing actions can be successfully defended; 
in view of the broad and largely undefined relief sought, however, an adverse decision could have a 
significant effect upon the scope and nature of Union's operations. 

MANAGEMENT OF UNION 

Directors 

The Board of Directors of Union consists of 14 members who are elected to hold office until the next 
annual meeting of shareholders and until their successors are duly elected and qualified. The following 
table sets forth certain information with respect to Union's directors, including the number of Union 
Common Shares owned beneficially as of June 30, 1978. None of the directors owns any other equity 
securities of. Union. As of June 30, 1978, no director or officer of Union owned any shares of Silver 
Bell or Mancos of record or beneficially. 

Name 

William F. Ballhaus 

Claude S. Brinegar 

Ray A. Burke 

Robert Di Giorgio 

William H. Doheny 

Prentis C. Hale 

CHEV 023988 

Principal Occupatlun(a) 

President; Beckman Instruments, Inc. 
Analytical instruments, systems and 
components 

Senior Vice President of the Company 

Senior Vice President of the Company 

Chairman and Chief Executive Officer, 
Di Giorgio Corporation 
Multi-market company active in 
manufacturing and distributing consumer 
goods and fore st products 

Personal Investments 

Chairman, Executive Committee, 
Carter Hawley Hale Stores, Inc. 
Retail department stores 

40 

Year First 
Became 
Dlredor 

1977 

1968 

1966 

1958 

1954 

1956 

Common 
Shares 

Reneldally 
Owned(b) 

500 

2,064 

16,561 

300 

152,556 
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Commoa 
Year First Shares 

Beaune Benefidally 
Nmne, Prineipal Ocmpation (a) Director Owned(b) -

r,ewis D, Harder Chairman of the Board, Molycorp, Inc. 1977 200 
A wholly-owned subsidiary 

Fred L, Hartley Chairman and President of the Company 1960 36,179 

r. c. HendeJSOD Vice President of the Company 1976 9,530 

r,onald P. Jacobs Dean, Graduate School of Management, 1972 100 
Northwestern University 

Wtlliall1 S. McConnor Senior Vice President of the Company 1973 3,186 

Peter O'Malley President, Los Angeles Dodgers, Inc. 1976 200 
Professional baseball club 

Charles F. Parker Financial Consultant to the Company 1963 19,355 

J)oDII B. Tatum Chairman of the Board, Walt Disney 1977 1,000 
Productions 
Entertainment and recreational activities 

(a) The offices in this column refer to Union unless otherwise stated. 

(b) Reported by Directors as of June 30, 1978, and includes shares held in the name of wives, minor 
children or relatives as to which beneficial ownership is disclaimed. Does not include shares held by 
the Trustee under the Employees Profit Sharing Plan and Employee Stock Ownership Plan, as further 
discussed in Note 2 under "Remuneration" below. 

Rmuureration 
The following table sets forth information concerning the remuneration paid to the three highest paid 

officers and all directors who received aggregate direct remuneration in excess of $40,000 in 1977: 

Name 

Fred L Hartley 

Oaude S. Brinegar 

Ray A.Burke 

Lewis B. Harder 

Capacity In wldda 
Remunenillan wu 

Recel't'ed 

Chairman and President 

Senior Vice President 

Senior Vice President 

Chairman of the Board, 
Molycorp, Inc. 

T. C. Henderson Vice President 

William S. McConnor . Senior Vice President 

Charles F. Parker Senior Vice President 

Directors and Corporate Officezs as a group, 
29 in number, including those listed above 

A~ 
Direct 

Remoneradon 

$ 328,333 

167,333 

167,333 -
70,995(3) 

87,833 

145,333 

170,333 

2,162,535 

Incentl\le 
Compenllltlon 

Cash 
Awards 

for 1977(1) 

$107,500 

57,000 

42,500 

22,500 

42,500 

S0,000 

Company 
ContrfbutitlllS 

Under 
Employees 

Profit 
Suring 
Pia and 
FSOP(2) 

$13,232 

7,369 

7,369 

4,548 

6,567 

7,478 

{I) In addition to the cash awards shown above which were paid in 1978, but applicable to 1977 
operations, cash awards were made in the amount of $221,550 to eleven other present officers 
and $1,949,510 to other key employees. 
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Under the revised Incentive Compensation Plan (the "Plan") approved by the shareholders in 
!968, annual awards may be granted to a limited number of executives and key employees at the 
(iiseretion of the Compensation Committee of the Board of Directors, which is comprised entirely 
of non-employee directors. A wards made in the current year are applicable to the prior year's 
operations and may be in the form of cash and deferred compensation. The deferred compensation 

· portion of the Plan provides for payment over various intervals and may extend up to ten yem 
following .retirement. The right to payment of deferred awards will be forfeited in the event of 
voluntarY resignation, early retirement or discharge for cause. 

Deferred awards applicable to 1977 (made in 1978) and the total deferred amounts accrued 
but unpaid are, respectively: $201,254 and $702,670 to Mr. Hartley, $45,600 and $45,600 to 
Mr. Brinegar, $77,388 and $260,510 to Mr. Burke, $42,947 and $153,611 to Mr. Hendersoo, 
$71,898 and $216,921 to Mr. McConnor, $86,715 and $272,108 to Mr. Parker, and $135,462 
and $320,623 to eleven other present officers, and Sl,009,729 and $2,910,696 to other key 
employees. 

(2) Company contributions under the Employees Profit Sharing Plan and the Employee Stock Owner­
ship Plan ("ESOP") are allocated to all employees who became members of these plans on the 
basis of the members' rates of pay (a member's pay in excess of $100,000 is not considered in 
making allocations under ESOP). Officers participate as members of these plans on the same 
basis as other employees. In 1977, Company contributions totaled·Sll,094,769 under these plans, 
of which $91,763 was allocated to Company officers. 

(3) Remuneration for the period July 29-December 31, 1977, including a bonus relating to the 
entire year. 

Retirement Plan 

The Company has a noncontributory Retirement Plan covering substantially all employees which 
provid~ panici})QJlts with retirement benefits based on a fomtula relating such benefits to saluy and 
years of service. These benefits are subject to limitation under certain provisions of the Employee 
Retimnent Income Security Act of 1974. Where that occurs, the Campany has a retirement supplement 
dcligned to maintain total retiiement benefits at the Retirement Plan formula level Maximum annual 
benefits (including Social Security) payable at age 65 to partlciJ)ants in the plans, includiq aD persons 
named in the foregoing remuneration table except for Mr. Harder*, are illustrated in the following table: 

"-' Anrage Sal-,. Estimated M.nimom Annalll 
Retirement llmeffls 3 CoasecatlYe IQpest 

Paid Years Out of Last SenkeYears 
19 y_.. Preceding 

Retirement 25 39 35 40 

$ 15,000 $ 9,300 $ 10,100 $ 11,000 S 12,200 

25,000 13,300 14,900 16,600 18,600 

50,000 23,300 27,000 31,300 35,800 
150,000 66,300 79,600 92,900 106,400 

250,000 109,900 132,200 154,600 177,000 
350,000 153,600 184,800 216,200 247,600 

• Mr. Harder is a participant in the separate retirement plan maintained by Molycorp. Mr. Hanfer's 
estimated maximum annual retirement benefit is $33,000 assuming that the highest average of the 
aggregate compensation in any three consecutive years during the last ten years of employment wi1l 
constitute the basis for determining Mr. Harder's retirement benefit. 
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Infonnattoa Concerning Options on CollllDOD Sbllffll 

Under the Stock Option Plan of 1975, any option granted under a. shareholder ·approved stock 
uon ptan may include a stock appreciation right either at the time of grant or by amendment. Such 

::O• is exercisable only to the extent the option is exen:isable and only with the consent of the 
~ation Committee. Such right pennits an cpd.once to surrender an unexcrclsed option with 
~ to any number of m1purchascd shares and to receive in exchange a lesser number of shares 
Jiafllll an aggregate value equal to the difference between the option prlce of such unpurchascd shares 
aa4 ibe market value of such unpurchased shares on the date the option is surrendered. The Company 
fJf.'/ settle its obliption arising out· of the exacise of an appn:ciation right in cash, shares, or in a 
COJll!Jjnation of cash and shares. 

Following is a tabulation of data concerning options on Common Shares and appreciation rights 
i>r certain~ and .officers individually and for all present corporate officers: 

ADP--* 
Coiporate 

Otlic:e111 
lnelading 

Fred L. Claue S. Ray A, T, C. Wlllmn S. Chari• F', Those 
Ratley ldnpr Barb Rmdtnon McCmmla' Parker Named 

==-Jaa.1,1977 
Numberofsbares...... None None None 

Knrcised since 
Jan.I, lffl 
Number of shares....... None None None 
Aggregate option 
value of i;hares 
exen:ised ............... . 

Aggregate market 
value of shares 
on dates exercised .. 

Elerdleof 
appredation rights 
linceJan.1, D7T 
Number of shares...... None None None 
Aggregate option 
value of rights 
cxen:ised. ...... - ....... . 

Aggregate market 
value of shares 
on dates rights 
exercised. .•.............. 

Number of shares 
ismed in partial 
settlement of 
&JJt'Rciation 

. nghta ..•..........•.•....... 
Unaercised at 
lae30, 19'78 
Numberofsbares...... 25,300 2,500 11,408 
Average per share 
option price(l)....... $30.97 $35.88 $30.81 

(I) llepresents market value on dates granted. 

43 

None None None 1,380 

None None 1,440 2,640 

$ 4S,720 $ 82,69S 

$ 68,940 $130,7U 

None · None 4,410 6,610 

$13S,883 $203,672 

$240,069 $359,938 

956 1,429 

3,998 8,818 None 67,002 

$31.08 $30.98 $31.63 
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Performance Share Plan of 1975 
Under the shareholder approved Performance Share Plan of 1975, officers and key employees may 

awarded in the aggregate a maximum of 130,000 Performance Share Units ("Units"), each 
· :oivalent to one share of the Company's Common Stock, during the ten-year period commencing 

JaauarY 1, 1975. 

A total of 26,020 Units have been awarded for the first four-year award period ending December 
31 1978, and 21,340 Units have been awarded for the second four-year award period ending December 

31' 1980. Awards to certain present directors and officers, including those named in the table on 
~ 40, for the first and second award periods are, respectively: 4,250 Units and 3,350 Units to 

~- Hartley, 1,600 Units and 1,120 Units to Mr. Brinegar, 1,600 Units and 1,120 Units to Mr. Bmke, 
670 Units and 590 Units to Mr. Henderson, 1,380 Units and 980 Uni11 to Mr. McConnor, 1,640 Units 
and o Units to Mr. Parker. 16,840 Units and 11,110 Units were awarded during the two award periods 
10 all present directors and officers. Mr. Harder is not a participant in this Plan. 

The percentage of awards earned and payable for each award period is contingent upon the 
eompanY achieving a specified average return on shareholders' equity during the period. Such payments 
rP'/ not exceed by more than 200 percent the fair value of Units ($36.53 each for the first awud 
period and $56.35 each for the second award period) at time of grant. 

Interests in Cutaia Transactions 
During 1977 and the first half of 1978, the Company purchalcd instruments and equipment in the 

ordin&rY course of business from Beckman Instruments, Inc. at competitive market prices. Such 
pucJJases amounted to $206,000 in the aggregate and it is expected there may be similar transactions 
in the future. 

In January, 1978, Beckman Instruments, Inc. acquired real property located in Brea, California 
for its fair market value of $1,544,128 from a wholly-owned subsidillly of the Company. A contract 
for the sale of additional real property located in Biea was executed by Union's wholly-owned subsidiary 
and Beckman Instruments, Inc. in late August 1978 at a fair market value of $2,256,202. The sales 
prite5 of said real property were based upon independent appraisals. Union believes that similar prices 
could have been obtained from nonaffiliates. Dr. Ballhaus, a Director of the Company, is President of 
Beckman Instruments, Inc. 

The Company sold wax in the ordinary course of business to a subsidiary of Di Giorgio Corpora­
tion at competitive market prices. Such sales amounted to $718,000 in the aggregate during 1977 
and the first half of 1978 and it is expected there may be similar transactions in the future. The terms 
of the sales were similar to those that could have been obtained from a nonaffiliate. Mr. Di Giorgio, a 
Director of the Company, is Chairman and Chief Executive Officer of Di Giorgio Corporation. 

Molycorp, Inc. and International Mining Corporation have maintained a joint minerals explora­
tion program for two projects punuant to an agreement entered into in July 1969. Each. party was 
committed to make contributions based upon an annual budget and had a 50% interest in the program, 
Which was managed by Molycorp: During 1977, Molycorp received reimbursement of $156,000 from 
International Mini~ for its share of expenses. The joint program was terminated in April, 1978 by 
Molyoorp's withdrawing an undivided interest in one project and by purchasing for $200,000 all of 
International Mining's interest in the other project. -

During 1977, Molycorp, Inc. placed most of its insurance through a wbolly-own~d subsidiary 
of, Canton Company, which is a wholly-owned subsidiary of International Mining Corporation, and 
paid Sl,329,000 in premiums during 1977 and the first half of 1978 on which the subsidiary received 
commissions at regularly established rates. It is expected there will be minimal transactions in the 
future. Mr. Harder, a Dira.tor of the Company, is Chairman and Chief Executive Officer of International 
Mining Corporation and Chairman of Canton Company. 
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The Company engaged in transactions with the Los Angeles Dodgers, Inc., in the ordinary course 
of business, totaling $1,020,000 during 1977 and the first half of I 978. Such transactions included 
advertising space rental, _broadcast rights and ticket purchases. It is expected there may be similar 
transactions in the future. Mr. O'Malley, a director of the Company, is President of the Los Angeles 
Dodgers, Inc. 

The Accounting and Auditing Committee of the Board of Directors is presently composed of 
three non-employee directors -Donald P. Jacobs, Peter O'Malley, and Donn B. Tatum. The firm 
of Coopers & Lybrand was engaged as independent certified accountants for 1978. 

Beneficial Ownership of Voting Securities 
Following is the name··of the beneficial owner of more than five percent of Union's Common 

Stock, par value $8½ per share, the only class of voting securities outstanding as of June 30, 1978: 

Security Pacific National Bank 
Trustee for Union Oil Employees 
Profit Sharing Plan 
P.O. Box 2498, Terminal Annex 
Los Angeles, Ca. 90051 

2,308,074 5.3% 

The number of Common shares held by Directors and corporate officers as a group, ,as of June 30, 
1978, is 249,278, which constitutes 0.6% of the class outstanding. 

The Trustee for the Union Oil Employees Profit Sharing Plan may acquire additional shares of 
Union Common Stock with contributions made by Union and voluntary participants in the Plan 
pursuant to the terms thereof and to the terms of the Trust Agreement between Union and the Trustee. 
Officers and Directors ofUnion (excluding non-employee Directors) may acquire additional shares of 
Union Common Stock upon exercise of stock options and stock appreciation rights, as described herein 
under the heading "Information Concerning Options on Common Shares" and pursuant to the terms of 
the Performance Share Plan of 1975, as described herein under that heading. · 

DESCRIP'DON OF COMMON SHARES OF UNION 

As of the date of this Proxy Statement, Union has outstanding only Common Shares with a par 
value of $8½ per share. 

A brief summary of the effect of the provisions contained in Union's Articles of Incorporation, 
as amended, that concern the rights of holders of the Common Shares and of provisions contained in 
agreements concerning certain of Union's long-term debt which relate to such rights follows: 

Dividend. Rights: Dividends may, subject to compliance with the limitations referred to below, 
be declared and paid on outstanding Common Shares out of any assets at the time legally available 
therefor. 

Terms of one of Union's debt agreements place restrictions upon the payment of cash dividends 
or distribution of assets on any capital shares and the purchase, acquisition or redemption of outstanding 
capital shares. In addition, they require the maintenance of minimum levels of working capital and 
debt/equity ratios. The most restrictive of these relate to working capital, which is to be maintained 
at no less than $40,000,000. · 

Voting Rights: Under California law, each holder of Common Shares has cumulative voting 
rights with respect to the election of directors. 

45 U 003004 ____ __:___J 



CHEV 023994 

......... 111•..:; ________________ .. , ........ tiiiil.....,;;; .. ;,.;; 1r,:;:,w,111at11•111 -·-----

p -emptive Rights: The holders of Common Shares have no pre-emptive . rights to purchase 
'~tal stock issued in exchange for or in payment for property, (b) bonds, debentures or evidences 

<•! ~!tedness convertible into or having optional rights to purchase capital stock or the capital stock 
~ 1\1e upon exercise of such conversion or optional rights, and (c) Common Shares which may be 
1ss: to certain employees (including officers) chosen by the Board of Directors, or issued pursuant 
solthe exercise of options granted to such employees, but not to exceed in the aggregate 1,146,899 
10 11100 Shares, such maximum amount being subject to further adjustment in the same manner as 
Co~n's outstanding Common Shares in the. event of any share dividends or in· the event the Common 
:'ares of. Unio~. shall be changed into, or exchanged for, a different number or issue of shares of stock 
or other secunties. · 

Liquidation Rights; Upon dissolution of Union, after it has been determined that all of the claims . 
and obligations of the corporation have been paid or adequately provided for, the assets will be dis­
tributed to the holders of Common Stock. There are no existing preferential rights to share in such 
assets upon dissolution of the corporation. 

otiu?r Matters: The Common Shares are not convertible and are not subject to redemption. 

All outstanding Common Shares have been issued as fully paid shares and the Articles of Incor­
poration do not authori7.e the levy of assessments upon such. shares. 
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BUSINESS AND PROPERTIES OF SIL VER BELL 

c;eaeni1: 
,. snver Bell was organiu:d under Colorado law in 1969 for the purpose of acquiring all of the 

and liabilities of Silver Bell Mines Co., its predecessor. Silver Bell Mines Co. had been organized 
~~ and many of its records have been lost or misplaced. 

Sin«.e its inception, ~ilver Bell has been engaged in the acquisition of interests in and to mineral 
proPCrtles and in exploration efforts thereon directly or through partners, lessees, purchasers, and 
opnao~s for many types of minerals. 

Silver Bell does not engage in mining exploration or development activities on any of its properties 
the present time. Most of its properties are either under lease, option, or joint venture with other 

al _-,1 • • I . ir parties enrr- in various exp oration euorts. . 

Silver Bell has four employees, its President, an office secretary, and two employees doing main­
llJllc:e and assessment work on its properties. Silver Bell maintains offices at 158 Fillmore, Denver, 

~Iorado 80206, and its telephone number is (303) 333-4211. · 

for the reasons set forth under THE SIL VER BELL ACQUISITION - Board of Directors 
RCllllJllllllendation, Silver Bell has agreed to sell substantially all of its assets to Minerals. Silver Bell 
considers Silver Bell's 35% interest in the Sweetwater Project ·to be its primary asset. Union and 
Minerals have agreed to acquire substantially all of Silver Bell's assets in order to acquire Silver Bell's 
3Sfi interest in the Sweetwater Project described below. 

n. Sweehnm' Project: 

In General: 

Silver Bell owns a 35% undivided interest and Minerals owns the remaining 65% undivided interest 
in a joint venture formed to explore for and develop uranium deposits which may be found on unpatented 
lode mining claims and state leases located in Sweetwater, Fremont and Natrona Counties, Wyoming. 
Sufficient deposits of. uranium have been discovered beneath a portion of the joint ventnre properties in 
Sweetwater County to justify opening a surface pit and constructing a mill The project is referred to 
as the SweetWater Project or Sweetwater Mine and Mill. 

Mineralization occurs in a number of deposits located. within an area of approximately 20,000 
feet in length and 3,!)00 feet in width. The depth to the deposits varies, but generally increases from 
a few feet at the southern end of the deposits to· over 400 feet at the northern end. The uranium ore 
minerals, principally uranite and some coflinite, occur as pore fillings and grain ·coating· in fine-to-coarse 
grained sandstones of the upper portion of the Battle Springs Formation. 

Minerals currently estimates that proved recoverable reserves of approximately fourteen million 
pounds of uranium oxide (U10 8), using a milling extraction efficiency factor of 91.7%, an: located 
on the Sweetwater Project site. Silver Bell's undivided 35% interest equals approximately 5.0 millicm 
pounds. The ore is estimated to have an average grade of 0.048 percent U80 8• Such estimates are 
based upon about 2,700 test holes that have been logged by radiometric probing. of which approximately 
four percent were cored and analyzed by chemical methods. 

Present plans call for ,the ore to be recovered by sequential excavation and filling of a series of 
open pits. If the ore contains more than approximately 0.029 pen:ent uranium oxide, it will be hauled 
for processing to the mill to be constructed east of the ore body. Material with a grade between 0.029 
a?d 0.01 percent uranium oxide will be hauled to a pad where it will be leached with acidified mine 
discharge water. Material containing less than 0.01 percent uranium oxide will be deposited in a waste 
~ or used for back-filling mined-out areas. Based upon present plans, it is anticipated that the 
estnnated proved reserves would be recovered over a period of 15 years. · 
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Ssment of. Economic Viability: 
A¢ . 

Numerous studies of the Sweetwater Project concerning reserve determinations and mllllllg, 
. r and reclamation plans have been made by Minerals and by consulting firms. Minerals has 

lllil mg d the results of these studies and based upon current uranium prices and estimated expenses, has 
asse~s:ded that commercial production of uranium will be economically feasible and profitable. However, 
' 0\ conclusion is contingent on a number of uncertainties, including the issuan~ of required permits 
~uc a timely manner, the future price of uranium, capital requirements and operating costs. · 
m . 

The current price of uranium as reported by Nuclear Exchange Corporation as of September 30, 1978 
was $43.25 per pound .. If the entire estimated proved recoverable reserve of the Sweetwater Project 

14 000 000 pounds) could be sold at such price, the gross value of such reserves would be $605,500,000 
(nd, the' gross value of Silver Bell's interest in such reserves would be approximately $211,925,000. 
~et profits would, of course, be reduced by the costs of recovery, capital, milling and tues. There is 

assurance that. the price of uranium will remain at current levels or, since no commitment has been 
noade for the sale of Silver Bell's share of any uranium produced from the Sweetwater Project, that 
:Iver Bell's share of any production could be sold at that price. 

If the price of uranium increases substantially above the current price or if substantial additional 
reserves of uranium prove to be recoverable through the in situ leaching process described below, 
Silver Bell's interest in the Sweetwater Project would tend to increase in value. Conversely, a decline 
in uranium prices, material delays in the permitting process and in the production schedule or tax or 
cost increases would tend to decrease the value of Silver Bell's interest. For example, Minerals' assess­
ment of the economic viability of the Sweetwater Project was made before, the federal Nuclear Regulatory 
Commission ("NRC") required that tailing produced by mining operations be buried. While detailed 
plans for burial are not yet complete, such a requirement will impose substantial additional costs for 
tailing disposal. Recent delays in obtaining a Permit to Mine indicate that commercial production 
could start no earlier than early 1980. See ''Environmental Matters". 

Minerals has advanced all funds expended for development of the Sweetwater Project to date. 
If the Silver Bell Acquisition is not completed, Minerals anticipates that funds will continue to be 
advanced. Minerals will recover such advances, plus 10% interest on the unpaid balance of such 
advances, from 90% of Silver Bell's 35% share of production only if production commences. See ''The 
Operating Agreement". Based upon current estimates made by Minerals, Minerals may not obtain 
full repayment of advances before late 1984, assuming that commercial production commences in 1980. 

Environmental Matters: 

Prior to commencement of operations at the Sweetwater Mine and Mill, Minerals must obtain a 
Permit to Mine from the Wyoming Department of Environmental Quality ("DEQ") to assure that 
mining operations conform to a state approved reclamation plan in accordance with the Wyoming 
Environmental Quality Act, and a Source Material License from the NRC to possess, use, transfer and 
deliver source material for uranium milling or other activity which will significantly affect the quality of 
the environment. The other major permits required foe the Sweetwater Project have been issued: 
Regular review, monitoring and inspections will be required for operations under both the Permit to 
Mine and the Source Material License. The DEQ will require a reclamation performance bond of 
over $10,000,000 on the Sweetwater Project for the first year of operation. On May 1, 1978, a year 
and a half after Minerals' initial filing of the Application for a Permit to Mine with the DEQ, the 
Wyoming Outdoor Council, a private group, objected to the issuance of the Permit to Mine for alleged 
failure to complete the Application and to comply with the Wyoming Environmental Quality Act. 
~yoming law requires an evidentiary hearing before the Wyoming Environmental Quality Council 
( EQC'') for all contested applications. On May 10, 1978 (after the hearing process had commenced} 
the NRC ordered a change in the method of tailing disposal; all disposal pits were required to be below 
ground. On July 12, 1978 the EQC reviewed the disposal plan and ruled that the modification was a 
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. cant change". The EQC dismissed Minerals' Application. Minerals has submitted the tailing 
•sisitilial JDodiftcation to DEQ. As soon as the: modification is reviewed, the entire application will be 
~. hed and reviewed in an evidentiary hearing. Minerals and Silver Bell anticipate that the hearing 
~b 15 held in late October, 1978. Minerals and Silver Bell are also considering a concurrent appeal 
till be EOC decision to the courts. If Minerals and Silver Bell do not obtain a Permit to Mine from 
rJ the £O the denial will be appealed. The Sweetwater Project will be terminated if all appeals fail. 
~e D Beil will not be obligated to repay outstanding advances of approximately $12,000,000 to Minerals 
SiJVC[th ...... «t is terminated. l Cr•~ _ . 

Application to the NRC was made for a Source Material License in 1976 and a Draft Environ­
tal statement (NUREG-0403) was issued by the NRC in December 1977. On May 10, 1978~ 

~s agreed to ultimately bury all tailing and heap leach residues in pits below ground level to :.-y NRC requirements for long-term stabilization of tailing. Minerals has been informed by the NRC 

1 the NRC is satisfied with its Application for a Source Material License. The NRC has indicated =~ it will either is&ue the Liame subject to state issuance of the Permit to Mine or will furnmh 
,, __ 1. with a letter stating that the License will be issued as soon as the state issues the Permit 
rnllleiilY 

10 hfine. 

OIW Joial Venture Properdes: 
The joint venture properties in Sweetwater County have not been completely exploi:cd. Current 

cq,1oration drilling indicates substantial additional mineralization exists thronghout the area, but the 
degree to which any of these mineralized areas will contain commercially mineable deposits cannot 
be determined at this time. 

II Situ Leacbing Poceatial: 
In the summer of 1975, Minerals and Silver Bell initiated tests of a process for leaching uranium 

rrom the joint venture properties in Sweetwater County by injecting chemical solutions into holes drilled 
into the formation. The injected fluids flow back from other holes and dissolved uranium is subse­
quently re!=()vered in ion exchange columns. Extensive pluging of the formation, probably from 
products of corrosion and/or swelling of clays, terminated the initial "in situ leaching" test with recove:ry 
oflcs1 than 500 pounds of 0 30 8 in the form of a precipitated slurry. New tests were started in August 
1976, injecting chemical solutions into two patterns of four holes each spaced SO feet apart with a single 
pmdocing hole in the center of each pattern. Three additional holes on 50-foot centers were completed 
on one pattern in June 1977. The combined production from both patterns fluctuated from five to 28 
paunds per day from August 1976 through March 1978, during which time some of the injection holes 
were changed to production, and several combinations of oxidants and leaching fluids were tested. 
Cumulative production through March 1978 was less than 8,000 pounds of U 30 8• 

On March 28, 1978, all holes were put on production in an attempt to demonstrate that all of the 
injected chemicals could be rca>vcred from the formation fluids to meet regulatoJY agencies' require­
ments for restoration of the quality of the ground water. By May 1978, although the concentration of 
injected chemicals appeued to be substantially reduced, uranium production continued to be approxi­
mately ten pounds of u.o. per day. The demonstrated ability to recover chemicals injected into the 
!0~ations and to restore ground water quality is required before permits to conduct more extensive 
in situ leaching tests will be issued. 

Minerals deems the test results to be sufficiently favorable to propose a larger test·wbich is designed 
to determine if in situ uranium leaching in commercially feasible for uranium deposits that are not suitable 
for open-pit operations. There are numerous occurrences of such uranium deposits on the Project 
~roperty that, in the opinion of Minerals and Silver Bell, may yield significant commercial values if in 
11111 leaching proves successful. The uncertainty of. technical feasibility, particularly the ability to restore 
~~-waters and the economics of a commercial-scale plant, preclude estimates of the value of in situ 
--...wug potential with any degree of precision. 
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rating Agreelllellt: 
(lie :erals and Silver Bell ( as successor in interest to certain other corporations) are parties to an 

ting Agreement dated May 9, 1969 (the "Operating Agreement"), relating to the exploration for, 
ape~evclopment and production of, uranium and other ores from cenain mining claims and leases 
and ted in Sweetwater, Fremont and Natrona Counties, Wyoming (the "Lands"). The Sweetwater 
~ t is subject to the Operating Agreement. Certain provisions of the Operating Agreement arc 
proJCC: 

111arized below. 
iuJII 

pursuant to the Operating Agreement, Silver Bell's share of the costs of construction of mining and 
. 'llillg facilities and any burdens and taxes accruing on the ores produced from the property have been 
111 need by Minerals and are expected to be recouped from 90% of Silver Bell's share of production 
adva the Lands or the proceeds therefrom in the event that the Acquisition is not completed. Interest 
~ on unpaid advances at the rate of 10% per annum. The amount of such advances. plus interest. 
~dy outstanding is approximately S 12 million. H the Silver Bell Acquisition is completed, Minerals 
will acquire the assets subject to the outstanding advances. Silver Bell is not obligated to repay advances 
iF production d~ not commence. 

As Operator under the Operating Agreement, Minerals exercises exclusive control and supervision 
of the real and personal property which is subject to the Operating Agreement. Silver Bell has certain 
apPfOval rights relating to work programs and annual budgets proposed by Minerals. 

A majority of the members of a Technical Committee comprised of three rcpreacntatiffs of Miuc:;nils 
and two representatives of Silver Bell has the right to. approve explorati~n and development plans and 
a:rtain other matters relating to the joint operation. rl. the properties. 

Silver Bell has the right of access to the properties, together with the right to inspect all drilling 
data, samples, cores, logs and all other data pertaining to the properties obtained by Minerals while 

· cDnducting the Project. 

In the event that any party acquires or proposes to acquire additional lands or mineral rights 
located in lands located within five miles of the Lands (the "Area ci Interest") for pllfJ>ffles related to 
c1ploration or mining activities, the non-acquiring party has the right to participate in the ownership of 
such properties in proportion to its interc:8t in the Project at the time of the acquisition of said property. 

Minerals recently considered the acquisition of an interest in certain unpatented uranium mining 
claims adjoining the Lands and· within the Area of Interest. Negotiations were suspended pending 
reconsideration of the effect of the Wyoming DEQ's denial of Application for a Permit to Mine. See: 
"Environmental Matters". If Silver Bell is not acquired by Minerals and purchase negotiations are 
reinstated, Silver Bell will have the right to participate in the purchase price and the ownership of. and 
any production from, this property in accordance with the terms of the Operating Agreement and will 
retain its present royalty interest therein. 

A party's entire undivided interest in the Lands may be assigned; provided that the other party has 
a right of first refusal to purchase the interest of the withdrawing party. - No such preferential right to 
acquire additional lands or mineral rights arises in the event of disposition ¢ a party's entire interest 
by merger, reorganization, consolidation or sale: of all of its assets. Properties may also be with­
drawn from the Project under certain conditions, subject to the rights of parties to retain their interests 
in the withdrawn properties. Parties may withdraw from the Operating Agreement upon termination of 
their interest in the Lands, including interests in the Sweetwater ProjecL 

. The term: of the Operating Agreement extends during the term of any mining claim or lease which 
15 subject to the Operating Agreement or for as long as minerals can be mined commercially from ariy 
of the claims included under the Operating Agreement, whichever is longer. 
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properties: , 

~ilver Bell has no knowledge of any commercially mincable deposits on any of its properties, 
c,lhet' than the Sweetwater Project. 

following is a brief. description of the mineral property interests held by Silver Bell as of June 30, 
78 divided into eleven groups in three states. 

19 • · 

0-G: . 
'/i1f t. CLAIMS IN MINERALS EXPLORATION COMPANY JOINT VENTURE (SEE "THE 

SWEETWATER PROJECT"'' ABOVE). 

z. CLAIMS WHICH ARE THE SUBJECT OF TRANSACTIONS WITH JOHN S. WOLD. 

3. CLAIMS SUBJECT TO A LEASE AGREEMENT WITH UNION CARBIDE CORPO­
RATION. 

4. AGREEMENT BY KERR-McGEE CORPORATION 'IO ACQUIRE CLAIMS. 

S. OVERRIDING ROYALTY ACQUIRED FROM DEAN L. ZOBEL. 

COLORADO: 
t. CLAIMS SUBJECT TO A PURCHASE AND SELL AGREEMENT ASSIGNED TO 

PIONEER URAVAN, INC. 

2. MINING DEED TO C. W. BUNKER PLACED. IN ESCROW BY SILVER BELL ON 
CLAIMS LOCATED IN MONTROSE COUNTY, COLORADO. 

3. MARSHALL PASS UNPATENTED MINING CLAIMS, SAGUACHE COUNTY, COLO­
RADO, DEEDED TO HOMESTAKE MINING COMPANY. 

4 .. (a) SAN MIGUEL COUNTY, COLORAOO, PROPERTIES, AND (b) CLAIMS AND 
LEASES WHICH ARB BEING ACQUIRED FROM F. W. BAUMGARTNER. 

5. THB AGREEMENT OF Sil.VER BELL TO ACQUIRE ALL THE ASSETS OF THE 
MANCOS CORPORATION IN EXCHANGE FOR SI'OCK OF SILVER BELL AND 
RECENT EVENTS CONCERNING THAT AGREEMENT. 

lJTAH: 
1. LEASE ON FEE LAND FROM W. T. KNUCKLES ASSIGNED BY Sil.VER BELL TO 

UNION CARBIDE CORPORATION. 

A description of. each of the above properties in greater detail follows: 

IVYOMING PROPER~ (excluding the Sweetwater Project) 

CLAIMS WIDCII ARE TIIE SUBJECT OF TRANSACTIONS WITH JORN S. WOLD 

No.of 
Unpatated l..oadiGDof 

MiDlaa Claims Clalma Cllllm 
( More m U1111) (COUlll)'andseate) Groap 

1. 27 Sweetwater, Wyo. JOY 540 4½% 

445 Sweetwater, Wyo. KAY 8,900 yellow cake royalty 

2. 613 Sweetwater and M-D 10,530 4½% 
Fremont, Wyo. to Red yellow cake royalty 
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No.of 
Loutlonof v11111temed 

Walal Cldllll Clalml Clain Appranmate 
(Mort or Les) ( Count, and SCate) Groap Acreap ·1nterat -

3, 169 Carbon, Wyo. AB 3,380 3½% 
yellow cake royalty 

195 Natrona, Wyo. Pork Chop 4,340 3½% 
yellow cake royalty 

86 Carbon, Wyo. Oro toPatS 1,720 3½'% 
· yellow cake royalty 

4. 102 Sweetwater, Wyo. SUL 2,040 4½% 
yellow cake royalty 

146 Sweetwater, Wyo. LEE 2,920 4~% 
yellow cake royalty 

I. On August 28, 1975, Silver Bell entered into an Agreement for Mining Deed (with M"ming Deed 
attached and delivered therewith) with John S. Wold of Casper, Wyoming, unda' which it sold all 
of its right, title, and interest in the IOY and the KAY claims subject to the reserved yellow cake 
royalty. The $30,000 consideration· has been paid. 

· z. Again on. August 28, 1975, Silver Bell entered into a second Agreement for Mining Deed (with 
a Mining Deed attached and delivered therewith) with Iohn. S. Wold under which it sold all of its 
right, title, and interest in claims described after 2 above subject to the reserved yeHow cake royalty. 
The $10,000 consideration has been paid, · 

3. On November 1, 1975, Silver Bell gave a Special Warranty Mining Deed to John S. Wold conveying 
to him the claims described after 3 above subject to the reserved yellow cake royalty. The annual 
advance royalties of $100,000 were paid on or before November l, 1976, and 1977, respectively. 
Under terms set forth in the deod, the annual advance royalty ia reduced to $75,000 in 1978 and 
is to remain at that figure unti the grantee i;ball produce uranium commen:ially from the claims. 

4. On September 1, 1977, Silver Bell pve a Mining Deed to John S. Wold, conveying to him the 248 
claims described after 4 above. 

CLAIMS SUBJECT TO A LEASE AGREEMENT WITII UNION CARBIDE CORPORATION 

Na.al 
Unpateated Locathmal 

Mining CJalnu Cllllml Claim ·ar::-(Mon or Lesli) (ColDJty and Sule) c-. llltenat 

80 Sweetwater, Wy(). Jab 1,600 

} 4 Sweetwater, Wyo. DW 80 
10% or minimmn 

4 Sweetwater, Wyo. BO 80 
annual advance royalty 

Union Carbide holds only the above described 88 claims under a Lease Agreement dated May 16, 
1972. The lessee makes minimum annual royalty payments described in the lease. These payments 
are current. Royalty on crude ore is to be 10% less penalties, taxes, handling, and transportation 
costs. In the event the leasec produces uranium compounds for sale, the royalty is ta be based on a 
table in the agreement. · . . 
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AGREEMENT BY KERR-McGEE CORPORA110N TO ACQUIRE CLAIMS 

No.el Loadloael v~-
r,fllllllOalm Claims Claim Appromnate 
,~orl..tlll) (Couty and Salte) Group Acraae llltenlt 
.::---
52 (SO~) Sweetwater, Wyo. ROSS 1,400 8% raw ore royalty 

t6 (SO%) Sweetwater, Wyo. ROX .320 4% to 5% proc:es.,ed 
ore royalty 

On July 6, 1973, Kerr-McGee Corporation ("Kerr-McGee") entered into an agreement with Silver 
Bell and persons from whom Silver Bell was acquiring claims to purchase their SO% interest in 1,394 
laimS in Fremont and Sweetwater Counties. Wyoming. Part of the claims were transferred to Amax 

~ranium Corporation by Kerr-McGee on April 1, 1974, on which date Kerr-McGee informed Silver 
Bell that the only claims it would retain under the agreement were the ROSS and the ROX claims. Amax 
surrendered the other claims deeded to it to Silver Bell on July 18, 1974. 

No.DI 

~ 
(Mlff•r.-) 

75 

OVERRIDING ROYALTY ACQUIRED FROM DEAN L. ZOBEL 

Loatlollaf 
Claims 

(eo.aty ... Slate) 

9.vcetwa.ter and 
Fremont, Wyo. 

CJahn 
Gnia, 

LEE 

Appnidmate 
Acreace 

1,500 

Interest 

5%0RR 

SiMr Bell acquired the above described overriding royalty interest through an Option and Purchase 
Contract with Mr. and Mrs. Dean L. Zobel, dated April 26, 1972, which required Silver Bell to make 
m aggregate payment of $32,500, commencing with the down payment of $2,000 and continuing with 
paymems of $1,000 per month thereafter until paid. 1be purchase price has been paid 

At the time of the acquisition of the overriding royalty interest. the property was owned by Nuclear 
Elploration and Development Company. The working interest is now owned by Pacific Power and 
Light Company. 

Colomde Pmpedies; 

No.II 
Un ..... lltld 

~Clllma 
(Monor1-) 

23.S 

42 

CLAIMS SUBIECT TO A PURCHASE AND SELL AGREEMENT 
ASSIGNED TO PIONEER URA VAN, INC. 

.Locadcmal A,....-ilmate. Clam Clllm 
(C...,IDII..._) 6-. Acnap ...... 

San Miguel, Colo. Bull&Hamm 4,700. 
Canyon Group 

Montrose, Colo. Club 10% royalty until 
Basin 
Gil 

$1 million end 

Max 
price is paid 

Eagle 
Uravan 900 

_The above claims are subject to a Purchase and Sell Agreement entered into on March 31, 1973, 
by Silver Bell with John I. Schumacher, dba Strategic Min.eraJs Exploration Co. ("Strategic:"). The agree· 
lllent was later assigned to Pioneer Uravaa, Inc. ("Pioneer"), a wholly-owned subsidiary of Pioneer 
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0cporation. Strategic paid $15,000 in cash and agreed to pay $1,000,000 from royalµes of 8% of 
Ct receipts from March 31, 1973, to March 31, 1974, and thereafter 10%. The total purchase price 
?et be reduced by $4,000 for each claim surrendered, or as to which title is later found to be inadequate, : :0 to but not below $500,000. The assignee is paying all taxes and is filing Affidavits of Labor. 
~er March 31, 1976, it became obligated to perform 1,000 man hours of work per month during 

A iods when ores can be marketed from the claims at a profit. The properties are being mined by 
~neer and royalties are being received by Silver Bell. 

MINING DEED TO C. W. BUNKER PLACED IN ESCROW BY SIL VER BELL 
ON CLAIMS LOCATED IN MONTROSE COUNTY, COLORADO 

No.of 
Uapatented 

Mhdn&CJalms 
( Man o, Less) 

37 

Location of 
Claims 

(County and State) 

Montrose, Colo. 

Claim Appromnate 
Gro11p Acruge 

Cantankerous 7 40 
Lion Creek to 
Sold!erBoy 

Interest 

4½% 
7½ % until the 
$235,000 end price 
is paid 

In March, 1973, Silver Bell executed and placed in escrow a Mining Deed to C. W. Bunker 
("Bunker")' on the above described claims in Montrose County, Colorado. 

Royalties on gross proceeds from all claims, except seven, are 7½ % and on the seven claims are 
4½ % until aggregate royalty payments reach $235,000, at which time the Escrow Agent is- to deliver 
the Mining Deed to Bunker. Bunker pays all taxes on the property, does all required assessment work, 
and files necessary Affidavits of Labor thereon. Within each 90-day period, at least 60-man shifts must 
be worked or the cost equivalent must be spent on the property. 

The accumulated total of all royalty payments to February 7, 1978, is $34,228.29. 

MARSHALL PAS§ UNPATENTED MINING CLAIMS, 
SAGUACHE COUNTY, COLORADO, DEEDED TO HOMESTAKE MINING COMPANY 

No.of 
Unpatenfed 

MlnlnaCW­
{More or Lessl 

97 

Locadollof 
Clabnl 

(County and State) 

Saguache, Colo. 

CJalm 
Graap 

Sarge 
Snowshoe 
Maybelle 
Blitz 
F&F 

1,940 9½%or 
scheduled royalty 

Silver Bell gave a Deed to Homestake Mining Company on October 15, 1975. Silver Bell bas a 
9112 % Mine Value per dry ton royalty, 7½ % of which is shifted to a Schedule in the event of proc.essing 
by Homestake. Silver Bell has no interest -in the property at this time other than the royalty interests 

1 described in the tabulation. · · 
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SAN MIGUEL COUNTY, PROPERTIES 
(Excluding F. W. Baumgartner Properties which are separately explained later) 

Ho. of Mhdllg a.Ima 
(More er Las) 

UIIPIIIH*d Claim Group Appnmmate Acreqe 

1. 42 Butterfly Group 305 

2. 28 Monarch Group 293 

3. 11 Clagget Group 110 

4. 9 Carbonero Group 80 

s. 3 Tip Top 5, 6, 9 62 

6. 19 Silver Bell Group 307 

1 .. 7 Noyes Group 131 

8. 29 Risser Group • 
Total 158CJaims 1,288 acres 

, The z9 claims in the Risser Group overlie the Ruth Group of claim& described below. Accordingly, 
110 additional acreage accrues to Silver Bell as a result of. owning this group of claims. 

Patenc.d 

1. 3 Monarch 20.210 

2. 14 Cam"beau l1S.6S7. 

3. 41%6 Oberto 40.779 

4. 4 Silver Mountain 35.18S 
s. 10 Carbonero U0.795 

6. 6¼ Pickett 49.592 

7. ¼ Davis 2.314 

Total 41 full claims 
3 partial claims 374.532 acres 

The above claims are not subject to lease or purc;hase agreements with others. 

a.AIMS AND LEASES IN SAN MIGUEL COUNTY, COLORADO 
WIDCH ARE BEING ACQUIRED FROM F. W. BAUMGAR™ER 

Nn.ofMlnlnaClabu 
(M-111'1-) 

Unpateated 

37 
93 
8 
s 

Peated 

CllllmGraup 

Ruth 
Ophir 

·Black Jack 

Arrow Head 

1 M.S. I 16,473 New Dominion 
¼ (undivided) M.S. # 16,654 Attica 
1 ·M.S. #16,421 Marie Antoinette 
1 M.S. # 12,716 Star Light 

497.92 
960.31 
103.48 

93.35 

10.331 
2.314 

10.183 
10.330 
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The described claims and others described below were the subject of a Purchase Agreement between 
. Bell and F. W. Baumgartner dated May 30, 1970, which together with attached Mining Deeds 

s,Jv~rSpecial Warranty and Assignments of Mining Lease is in escrow pursuant to an Escrow Agreement 
Wi~ h provides for delivery of the deeds and assignments to Silver Bell on completion of payments. The 
wh\ase price agreed upon was $200,000, payable $10,000 per year through November 30, 1975, 
pudrc$ZO 000 per year thereafter. Payments are current through November 30, 1977, leaving a remaining 
an ' 
balance of $100,000. 

The Pollman and the Belisle Mining Leases are part of the above transaction. Silver Bell assumed 
h obligation of F. W. Baumgartner to pay Mr. Belisle $200 per month, which has been paid through 
~ \ember, 1978, and to pay Mr. Pollman $100 a month, which has been paid through November, 1978. 
~e balance of future option payments due under these leases as of November 30, 1978, was $75,100. 

THE AGREEMENT OF SILVER BELL TO ACQUIRE ALL OF THE ASSETS OF 
THE MANCOS CORPORATION IN EXCHANGE FOR STOCK OF SILVER BELL 

AND RECENT EVENTS CONCERNING THAT AGREEMENT 

Silver Bell entered into an Interim Agreement with The Mancos Corporation ("Mancos"), dated 
September 6, 1973, to acquire all the assets of Mancos in exchange for stock of Silver Bell. On June 19, 
!978, Silver Bell and Mancos entered into a Conditional Release of their obligations to each other under 
the Interim Agreement, which release is conditioned on the acquisition of the assets of Mancos by 
:'<finerals in exchange for 6,905 shares of Union Common Stock under and pursuant to an agreement 
between them. 

The property of Mancos consists of 12 patented claims, which contain approximately 240 acres, 
and 35 unpatented claims, which contain approximately 700 acres, and 2 unpatented mill sites, which 
contain approximately 6 acres, together with 4 buildings and attached and unattached mill equipment. 
A lease on 6 patented placer claims is also owned by Mancos. All of the property is located in Montezuma 
County, Colorado. There are no known commercially mineable ore bodies on any of the properties. 
Silver Bell has no information on the properties. 

The consummation of the Union-Minerals.Silver Bell agreement is a condition precedent to the 
consummation of the Union-Minerals-Mancos agreement. If the other agreement cannot be consum­
mated, the Interim Agreement with Silver Bell will be reinstated. 

UTAH PROPERTIES 

Lease on Fee Land from W. T. Knuckles Assigned by Silver Bell To Union Carbide Corporation. 

Location Type of Approdmate 
Lease ( County and Slate) Interest Acreage Interest 

W. T. Knuckles San Juan, Utah Fee 920 3% 

On October 5, 1971, Silver Bell assigned, transferred, and conveyed to Union Carbide Corporation a 
lease which it acquired on April 7, 1966, from W. T. Knuckles. Under the lease, Union Carbide 

· Corporation has assumed the obligation of paying the minimum royalty of $1,000 a month to Mr. 
Knuckles and, in addition, paid a minimum royalty of $500 a month to Silver Bell to December 31, 1974. 
As additional consideration for the assignment, Union Carbide Corporation agreed to pay to Silver Bell 
an overriding royalty of 3% on all minerals produced and sold from the property to December 31, 1979, 
at which time the royalty is to advance to 5%. 
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MANAGEMENT AND CONTROL OF SIL VER BELL -- and Directors 
Information concerning Silver Bell's officers and directors, their principal occupations, periods of 

·ce, and shareholdings follows: 
sef"I 

Shares of 
Silver Bell 

Owned 
NmneandOther Present Prindpal Orcupation Period of Benefidally 
pc,dtlomWitb ud Omq,ation During Service as an 

SDYerlldl Past Five Years •Director 9/30/1978• 

Jobil W. Metzger For more than 5 years he has been 10/30/1969 12,000 
;.gc: 63 engaged in the practice of law in to date 

Denver, Colorado. 

For more than S years he has been 10/30/1969 61,757 EapcJ,Nord 
V!GC Pn:sident engaged in the real estate and to date 
Age: 76 insurance business in Milwaukee, 

Wisconsin. 

E~H. Sanders From 1966 through October 30, 1969, 10/30/1969 515,766 
PreSident and Treasurer he was President of Silver Bell Mines to date 
Age: 71 Co.; from October 30, 1969, to 

February 15, 1972, he was President, 
Treasurer, and a director; from 
February 15, 1972, be was Chairman 
of the Board, Chief Executive Officer, 
Treasurer, and a director, and from 
February 11, 1977, he has been 
President, Treasurer, and a director. 

William K. Somerville For the past 5 years be has beeil 9/10/1976 65,630 
Executive Vice President employed by the State of Colorado to date 
and Secretary as a Senior Electrical EnP.eer. For 
Age: 60 the first 3 years he was with the 

Department of Public Works and for 
the last two years he has been with 
the Department of Planning and Budget. 

Leland A. Whiles For more than 5 years until March 1, 10/30/1969 12,822 
Age: 65 1975, he was employed as a real estate to date 

salesman by Anthony Sweetman, 
Realtor, Inc., Denver, Colorado. Since 
March 1, 1975,hehas been employed· 
by Dickinson Realty, Aurora, 
Colorado. 

• Includes all shares owned beneficially by family corporations, wives and other relatives having the 
same home as directors. 

No family relationship exists between directors. 

None of the directors have been the subject of any securities injunctive or criminal case or of 
any administrative decision involving se.curities Jaw violations. 

Remuneration 

The Board of Directors of Silver Bell took action in December of 1976 to authorize a 
5~ of $30,000 for Mr. Stephen L. R. McNichols (an officer and a director at that time) for the 
~Od from April 1, 1976, to March 31, 1977, and a bonus of $150,000 to Mr. Sanders, $75,000 of 
Which was applied to the period from April 1 to December 31, 1976, and the remaining $75,000 was 
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be applied to the calendar year 1977, of which $18,750 was to be apportioned to the first quarter 
10d the balance to the remaining three quarters of the year. Under and pursuant to that action of the 
~ . 

aoard of Directors, Mr. Sanders received the balance of $56,250 for the first three quarters of the fiscal 
ear which commenced on April 1, 1977. On March 16, 1978, Mr. Sanders was voted a salary of 

r50,ooo to cover the period from January 1, 1978, to July 1, 1978. That amount has been paid. Of 
this amount, $21,400 has been charged to expense in fiscal 1978 for the period January 1, 1978, to 
March 31, 1978, and the remainder of $28,600 has been reported as prepaid officer's bonus on the 
~arch 31, 1978 balance sheet. Additionally, Silver Bell paid the remaining $25,000 of the salary 
voted to Mr. McNichols during the last quarter of the April 1, 1977, to March 31, 1978 fiscal year. 
except for directors' fees paid to four directors, totaling $4,100, the described amounts constitute 
the total payments to officers and directors as a group during the fiscal year ended March 31, 1978. 

Stock options were extended from a termination date of September 30, 1977, to March 15, 1978, 
in consideration of the receipt of $25,000 from three persons; including Eugene H. Sanders, with the 
understanding that if the remaining options which were extended were not exercised by March 15, 
!978, the payments made by the three persons would be retained by Silver Bell as and for consideration 
for the extension of the options but in the event that the remaining options were exercised in full on 
or before the March 15, 1978, expiration date the consideration would be recognized by Silver Bell · 
as a portion of the consideration for the exercise of the options. All options were exercised by the ex- . 
piration date. Mr. Sanders' ponion of the consideration paid for extension of the options was $5,000. 
On March 10, 1978, he exercised his option to acquire 19,500 shares, paying an additional $14,500 
for a total of $1.00 per share. The stock of Silver Bell ranged from a low of $1.3 8 to a high of $2.13 
bid and a low of $ I .63 to a high of $2.38 asked in the over-the-counter market during the period 
from April 1, 1977, to March 31, 1978. On the date Mr. Sanders exercised his option, the stock was· 
quoted at $2. I 3 bid, $2.38 asked. 

Principal Stockholders 

The only persons known to own of record and/or beneficially 5% or more of Silver Bell's out­
standing common stock as of July 31, 1978, and the ownership of all officers and directors as of that 
date were as follows: 

Nam and· Addlesl 

Consolidated Oil & Gas, [nc. 
Suite 1300, Lincoln Tower Building, 1860 Lincoln Street, 

Denver, Colorado 80295 
Eugene H. Sanders 
158 Fillmore, Denver, Colorado 80206 
Ralph Schauss 
844 East 20th Street, Casper, Wyoming 82601 
Officers and directors as a group ( 5 persons) 

Peruatof 
Nlllllber of Shara a-

850,342• 11.23 

515,766 6.8 

516,214 6.8 

667,975 8.82 

• Consolidated Oil & Gas, Inc. has 4,719,697 shares of its stock outstanding, of whlch an aggregate of 
341,414 shares ( 7 .2 % ) are owned by its office rs and directors as a group. No person owns as much 
as S % of the outstanding stock. 

Cenain Transactions 

On June 30, 1976, Silver Bell sold 24.5 acres of uncultivated agricultural land in Adams County, 
Colorado, to Mr. Sanders for an aggregate consideration of $196,000, of which $100,000 was paid 
down and the balance was evidenced by a Promissory Note secured by a Deed of Trust. The terms of 
the transaction were no less favorable to Silver Bell than terms that could have been obtained from a 
non-affiliate. As of March 16, i 978, $50,000 had been paid on the Promissory Note. The balance of 
S46,000, plus accrued interest of $1,261.54, was paid on August 4, 1978. 

< I 
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BUSINE~ AND PROPERTIES OF MANCOS 

c;eoera1: 
11 Mancos was organized under Colorado law on April 22, 1970 as a result of the reorganization of 

S No-Joint Concrete Pipe Company, First National Oil and Minerals Corporation, Red Arrow Gold 
~on, and The Mancos Corporation. After receiving stock of Mancos in exchange for their 

tiVe assets, the three selling corporations declared liquidating dividends and were dissolved. 
~ ha& not engaged in active business at any time from the time of its incorporation to the 
td resent wne and, ~-rdingly, h~ had no production from its properti_es: whic~ consist of._ 12 patent~ 
P. . claims containing approxunately 240 acres, 35 unpatented mmmg cla1JJ1S containing approxi­
~ 700 acres, 2 unpatented mill sites containing approximately 4 acres, and 4 buildings and various 
~ equipment. The mill, which was on the property of Red Arrow Gold Corporation at the time 
of the corporate combination, is in considerable disrepair. There are no known commercially mineable 
ore l,odies on any of the properties. 

Mancos has no full time employees. Its offices are maintained at Rocky Ford, Colorado and its 
telephone number is (303) 254-7464. 

SIJyer Bell-Mancos Transaction: 
Mancos and Silver Bell entered into an Interim Agreement on September 6, 1973 pursuant to 

which Silver Bell agreed to acquire substantially all of Mancos' assets in exchange for 125,000 Silver 
Bell shares. Silver Bell, Union and Minerals subsequently agreed that Minerals would acquire sub­
staDtially all of Silver Bell's assets in exchange for 425,000 shares of Union Common Stock. At Silver 
Bell's request, Minerals subsequently agreed to acquire Mancos' assets directly for 6,905 shares of 
Unio11 Common Stock, the number of Union Common shares for which 125,000 Silver Bell shares 
would have been exchanged had the Silver Bell-Mancos transaction been completed. The number of 
shares for which Silver Bell's assets are to be exchanged was reduced to 418,095. Union and Minerals 
have no interest in acquiring Mancos' assets but agreed to do so in order to discharge Silver Bell's 
obligation under the Interim Agreement. 

Silver Bell and Mancos executed a Conditional Release on June 19, 1978 pursuant to which the 
Interim Agreement between Silver Bell and Mancos was suspended. H the Union-Minerals-Silver Bell 
transaction is not completed, the Interim Agreement between Silver Bell and Mancos will be rein­
stated. See IBE SIL VER BELL ACQUISIDON - The Silver Bell-Mancos Transaction and THE 
MANCOS ACQUISIDON - Board of Directors Recommendation. 

Silver Bell issued a promissory note in the aggregate principal amount of $50,000 to Mancos on 
September 6, 1973, which promissory note bears interest at 7% per annum and is unsecured. The 
maturity date of the promissory note has been extended from May 31, 1978 to May 31, 1979. H the 
Uoion-M'merals-Silver Bell acquisition is completed, Minerals will assume this obligation. H both 
the Union-Minerals-Silver Bell and Union-Minerals-Mancos acquisitions are completed, the promissory 
note will be cancelled. 

U 003018 
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MANAGEMENT AND CONTROL OF MANCOS 

and Directors 
~ 0rmation concerning Mancos' officers and directors, 

·ce and shareholdings follows: 
¢VI' 

their principal occupations, periods of 

Shares of 

~ame and Other Present Principal Ottupatlon 
Manms 

OwnedBene­
ficlaJlyon pasffions Wltll and Occupation Durtng Pu 

Mancos Five Yean 

Period of 
Service IS 
al>lndor July 31, 1978(1) 

Earl J. Brubaker 

Age56 

Frank Jobe 
Age53 

Clyde B. Young 
Age 69 

President of Mancos; 
founder and owner of Valeo., Inc., 
a supplier of concrete products 
in Pueblo, Canon City, Rocky 
Ford, and Lamar, Colorado. 

Secretary of Mancos; formerly 
Vice President of Valeo, Inc., 
for eleven years; presently 
consultant to Moreland Implement 
Company, Rocky Ford, Colorado. 

Vice President of Mancos. He has 
been retired for more than the 
past five years. 

1970to 
present 

1970 to 
present 

1971 to 
present 

510,500 

10,000 

10,000 

( 1) Includes all shares owned beneficially by wives and other relatives having the same home as the 
directors. 

No family relationship exists between directors. 

Rcmaneration: 
The officers and directors of Mancos have received no remuneration in such capacities or otherwise 

during the past three years. 

Principal Stockholdem: 
The only persons known to own of record and/or beneficially 5% or more of Mancos' outstanding 

common stock as of July 15, 1978, and the ownership of all officers and directors as of that date were 
as follows: Pen:ent or 

Name NumberafSIIIINt!I Chm 

Earl J. Brubaker 

Don H. Peaker 
George W. Gilmore, Jr. 

Norma G. Donnell 

Officers and Directors 
as a Group 

Certain Transactions: 

510,500 

147,564 

106,780 

102,000 

530,500 

2.8.92% 

8.36% 
6.04% 

5.77% 

30.05% 

Earl J. Brubaker issued a promissory note in the principal amount of $30,000 bearing interest at 
the rate of 7% per annum in Mancos' favor shortly after the. reorganization of Mancos, U.S. No­
Joint Concrete Pipe Company, First National Oil and Minera1s Corporation and Red Arrow Gold 
Corporation in 1970. The maturity date of the promissory note has been extended to November 29, 
1978 but the note will be repaid prior to maturity, if necessary, in order to provide funds for Mancos 
10 meet its cash needs in connection with the Mancos Acquisition. The terms of the transaction were no 
less favorable to Mancos than terms which it could have obtained from a non-affiliate. 
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LEGAL OPINION 

(iC:OfF C. Bond, Esq., Vice President and General Counsel of Union, has rendered an opinion, 
eel as an exhibit to the Registration Statement referred to below, with respect to the valid issuance 

fil tile union Common Stock to be issued pursuant to the Silver Bell and Mancos Acquisitions. Mr. Bond 
~ beneficiallY 1,801 shares of Union Common Stock and directly holds options to purchase 1,612 

sbare5 rJ. s\Ch stock. 

EXPERTS 

The financial statements of Union and subsidiaries as of December 31, 1977 and for the five 
eaded December 31, 1977 are included herein in reliance upon the report of Coopers & Lybrand, 

:'5epcnc1ent certified public accountants, dated February 14, 1978, and upon the authority of that 

finll as experts. 

11te financial statements of Silver Bell as of March 31, 1978 and for the three years ended 
t,fan;h 31, 1978 are included herein in reliance upon the report of CoopelS & Lybrand, independent 
pablic: accountants, dated June 19, 1978, and upon the authority of that firm as experts. 

Grimsley, White and Company have not expressed an opinion on the balance sheet of Mancos 
as of l)el:ember 31, 1977, 1976 and 197S or on the related statements of operations, accumulated 
deficit and changes in financial position for the years then ended. 

OTHER MATl'ERS 

Neither the management of Silver Bell nor the management of Mancos knows of matters other 
than those listed in the accompanying Notices of Meeting which might be brought before the respective 
meetings. However, if any other matters not now known come before either meeting, the persons 
named in the accompanying proxies of Silver Bell and Mancos will vote such proxies in accordance 
with their best judgment on such matters. 

MISCELLANEOUS 

The information in this Joint Proxy Statement with respect to Union has been furnished by Union. 
lbe information in this Joint Proxy Statement relating to Silver Bell and Mancos has been furnished 
by Silver Bell and Mancos with the eirocption of the information included under the captions BUS~ 
AND PROPERTIES OF Sil..VER BELL-The Sweetwater Project, Other Joint Venture Properties, 
In Situ Leaching Potential and The Operating Agreement which has been furnished by Minerals. 

Management of Silver Bell and Mancos may use the services of their respective Directors, officers 
and other employees to solicit proxies, personally or by telephone or telegraph. Arrangements will 
be made with brokerage houses and other custodians, nominees and fiduciaries to forward solicitation 
material to the beneficial owne1S of the shares of Common Stock held of record by such persons. and 
~vcr Bell and Mancos will reimburse them for reasonable out-of-pocket expenses incurred by them 
in so doing, 

REGISTRATION STATEMENT AND OTHER AVAILABLE INFORMATION. 

S Union has filed with the Securities and &~hange Commission, Washington, D.C;, a Registration 
latement under the Securities Act of 1933 with respect to the Union Common Stock to be distributed · 

~oc~olden of Silver Bell and Mancos purs~t to the Silver Bell and Mancos Acquisitions. The 
fi Stratioq Statement consists of this Joint Proxy Statement and certain additional information speci­

ecl by Rules and R.egulations of the Securities and Exchange Commission. The latter information 
may be obtained from the CommilSion's office in Washington, D.C. · 
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No person is authorized to give any infomiation or make any representation not contamed in 
. Joint Proxy Statement in connection with the distribution of Union Common Stock punuant to 

: Silver Bell and Mancos Acquisition and, if given or made, such information or representation must 
1 t be n:lied upon as having been authorized by Union, Minerals, Silver Bell, or Mancos. The delivery 
0: this Joint Proxy Statement at any time docs not imply that the information herein is correct as of 
0 Y time subsequent to the date hereof. This Joint Proxy Statement does not constitute an offer of 
:unties within any jurisdiction to any person to whom such offer would be unlawful. 

Union and Silver Bell are subject to the information requirements of the Securities Ex.change Act 
of 1934 ~nd in acco~~ce therewith ~e reports and other ~omia!ion with th! Securities ~d Exchange 
c;oinmiss10n. Information as of particular dates concemmg Umon's and Sllvet Bell's directors and 
fticers, their remuneration, options granted to them, the principal holden of securities and any material 

~terest of such persons in certain transactions is disclosed in proxy statements distributed to stock­
holders and filed with the Commission. Such reports, proxy statements and other information filed with 
!he Commission can be inspected and copied at the public reference facilities maintained by the 
eonurussion at Room 6101, 1100 .. L .. Street, N.W., Washington, D.C. Copies of such material can 
be obtained from the Public Reference Section of the Commission at Washington, D.C. 20549 at 
prescribed rates. 

Reports, proxy statements and other information concerning Union can also be inspected at 
the offices of the.New York Stock Exchange, 11 Wall Street, New York, New York 10005. 
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 

'f the Boantof Directors of 
0 Union Oil Company of California 

We have examined the consolidated balance sheets of Union Oil Company of California and its 
consolidated subsidiaries as of December 31, 1977 and the related statements of consolidated earnings, 

050Jidated surplus and changes in consolidated financial position for the five years then ended. Our 
:-ations were made in accordance with generally accepted auditing standards and, accordingly, 
. eluded such tests of the accounting records and such other auditing procedures as we considered 
Ill th . necessary in e circumstances. 

In our opinion, the financial statements referred to above present fairly the consolidated financial 
position of Union Oil Company of California and its consolidated subsidiaries as of December 31, 1977, 
and the results of their consolidated operations and changes in financial position for the five years then 
c~ded. in conformity with generally accepted accounting principles applied on a consistent basis. 

Los Angeles, California 
FebruatY 14, 1978 

COOPERS & LYBRAND 
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. ·-··-----·--------

UNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIARIES 

CONSOLIDATED BALANCE SHEET 

Thouuds of Dollan 

ASSETS 

current Assets 

Cash ........ ·----·-··-·-················-----··-··········-··········-·-··································· 
Marketable securities (Note 9) ............................................................ . 
Accounts and notes receivable, Jess allowance for doubtful 

receivables of $14,057 in 1977 and $13,319 in 1978 ......... ·-····-····-····· 
Inventories (Note 7) 

Crude oil. ........................................................ ·-································ 
Refined products ................ · ............................................................... . 
Chemicals ............................................................................... -........... . 

Minerals •. ·-·--···················-·······-··················-········································ 
Supplies, merchandise, etc.·-························-·-·························-········· 

Prepaid expenaes .......................•.............................•..............••.•....•...•.... 
Total current assets ................•.... : ................................................... . 

Investments and Long-Term Receivables 
Investment in affiliated companies .................... _: •...................... ---········ 
Investment in nonconsolidated subsidiary ...••••.•.•.•...............•..•.....•....... 
Investment in securities (Note 9) .................... ---·················-·············· 
Long-term receivables from affiliates and nonconsolidated 

subsidiary ............................................................................•............... 

Other long-term receivablca •••.•• -·······················-········:··············-········-

Less: Allowance for losses..-·--·-······················-··································· 
Total investments and lonit-term receivables ................................... . 

Properties (Note 8) 
Property, plant and equipment ....................•..••..••................. ·-············· 
Less: Accumulated depletion, depreciation and other allowances ..... . 

Net properties ....................... ··················-·····························-·· . 
Deferred Chuges. ••.....•..........••. ·-··-·--·····················-·-·-·········-······-··-·-···-····· 

Total assets (Notes 3 and 4) ........................................................... . 

D-'-31, 
1ffl 

$ lS,865 
51,643 

868,462 

165,005 
184,876 
36,786 
17,463 
32,832 
23,433 

1,396,365 

106,750 
26,188 
31,594 

48,956 

118,417 
331,~S 

7,230 
324-,675 

6,209,795 
3,242.497 
2,967,298 

36,178 
$4,724,516 

See Notes to Consolidated Financial Statements. 
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June 38, 
19'71 

(Unndlhd) 

s 1,53.5 
166,876 

856,392 

189,031 
156,127 
29,583 
20,535 
27,252 
29,050 

1,476,381 

• 
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81,161 l 

26,885 
51,671 

43.510 
95,847 

299,074 
7,317 

291,757 

6,409,985 
3,364,343 
3,045,642 

50,625 
$4,864,40S 
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VNJON OIL COMPANY OF CALIFORNIA AND CONSOLIDATED S~IARIES 

CONSOLIDATED BALANCE SHEET 

Thousands of DollaN 

LIABILITIES 

()JltCllt Liabilities 
Accounts payable .. · ............................................. ··-----··········-··---------·--···· 
Short-term notes payable (Note 10) ................................................... . 

Cash dividends payable ............. , ........................................................... . 
Accrued payrolls .................................................................................... . 

Accrued interest on long-term dcbL.., ..................................... , .......... . 

Gasoline and other excise and sales taxes ........................•.•................ 
Pn,pertY, production, social security and sundry taxes ......... _ .... -·-·· ... . 

Federal and other tax.es on income.----·-······--------·---··----······················· 
Current portion of long-term debL ..................................................... . 

Total current liabilities ........................................................................ . 

Long-Term Debt (Note l l >························································:············ 
Advances. etc. Related to Future Production ................. ~ ................•....... 
Other Deferred Credits ..•.........................................................................••. 
Defened Income Taxes .................................. ~ .......................................... . 
Minority Interests ................. , .................................................................... . 

Total liabilities ...................................................... -····-····--··--·--- ____ --··· __ 

SHAREOWNER~ EQUITY 
Pmerred Shares, $2.50 cumulative convertible without par value, 

share& outstanding-2,219,644 shares m 1977, none in 1978 
(Note 16) ..............•............................• · ......•........................................... 

Common Shares, par value $81,,i per share, 
authorized - 65,000,000 shares, outstanding- 42,298,889 shares 
in 1977, 43,940,066 shares in 1978 (Notes 17 and 18) .......................... . 

Surplus ( see statement of consolidated surplus) 
Capital in excess of par or stated value of shares issued ................ . 
Retained earnings ................................. _ ............................................... . 

Total sbareowners' equity ....................................................... : .... · ........ . 
Total liabilities and shareowners' equity .......... : .............. '.: ................... . 

Decembcr.31, 
lffl 

$ 606,578 

41,917 

24,652 

14,886 

15,636 
24,134 

53,479 
38,697 
14,921 

834,900 
1,024,513 

24,377 

49,129 
337,318 

16,826 
2,287,063 

24,046 

352,503 

193,940 
1,866,964 
2,437,453 

$4,724,516 

See Notes to Consolidated Financial Statements. 
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lune lt, 
1978 · 

(Unandlted) 

$ 617,006 

16,630 

26,363 

16,511 
13,435 

31,592 

40,059 
68,052 
35,251 

864,899 
1,034,149 

19,781 

54,690 
384,417 

16,569 
2,374,505 

366,150 

189,575 
1,934,175 
2,489,900 

$4,864,405 
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tJNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIAIUFS 

STATEMENT OF CONSOLIDATED SURPLUS 

llouands of DoUars 

Year F.aded December 31, 

lffl 

SbMOlllbs 
Emlldl-30, 

(Unaadlted) 

lffl 1971 
·Restatad 

~ 11 ~of,.. or SCated Value 
~ ..... . 
.,...,. •. f ......... s eaJJDCC at 'beliJUlllll o ..,...,-......... . 

accleD'Pliml of prcfcrrccl shims..-....•. 
Ticlfilll'Y shaMS acqniRII. •................. -

EicrJS from shares sold ~~r 
warnnU, stock appret1atioll 
rilblS and options; conversio!l of 
debt securiti~--·····-·-··········'·······-

BalJDCe atead of period. .......... - .•. - ... S 

,.....SEaral'. . ,-.:...a .. $ BalaDOS at begiDDing O ..................... . 

11eteaminas ........................................ . 
Total ........••.... _____________ _ 

LeSS: 
Casla dividends dedared 

P teterred Shares .................... ·:.···-
Common Shams .......................... . 

Total.·······················-···-····· 
Pmnium on redemption of 

175,910 S 176,115 s 175,870 

(SD) 

26S m 938 

176.18' s 17.5,870 s 176,BGJ 

954,36' $1,064,571 $1,278,358 
112.081 295,429 2!7,271 

1,136,450 1,360,000 1,Sl.5,629 

24,909 20,6111 17,962 
46,970 61,026 64,S-40 
71,179 81,642 12,502 

S 176,801 S 1112,6S8 S 1112,658 s 193,!MO 
(4,471) 

S,8SO 11,281 7,211 111 

s 182,6!1 s 193,940 $ 189,8"69 $ 189,575 

Sl,433,127 St,630,186 11,630,186 $1,866,964 
215,711' 334,239 157,646 . 165,940 

1,718,911 1,964,4:ZS 1,787,832 2,032,904 

10,482 6,026 3,249 
78,24! 9l,'3S 44,921 50,523 
81,725 97,461 48,177 50,523 

preferred shaRL---·········-········-· ___ ___ ____ -'--- ____ ____ 41,206 
llllaace at end of period. .............. ~ ..... S1,064,S71 . S1,278,3SB Sl,433,117 Sl,630,186 Sl,86U64 $1,739,655 St,934,175 

See Notes to Comolidated Fmancial Statements. 
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tJl'IION OD. COMPANY OF CALIFORNIA AND CONSOLIDATED S1J11S1D1ARDS 

. ffATEMENI' OF CHANGES IN CONSOLIDATED FINANCIAL POSITION 

Tholllancb of Do ... 

SkM.las 

y_. Bn4ed Decemlllr 31, 
En ... JamlO, 

(U11811dlted) 

1913 1'74 1975 1916 lffl 
Remted llallted Rel!DIN Reltlted tffl Remtecl · lffl 

,-.el'!'- $182,0RI $29.5,429 $237,271 s 285,784 s 334,239 S157,646 $165,"4CJ !fcleaJllillP--············ .................... 
AM_ ;llarpll aot nquirfn1 outlay 

ofWOWIII capital ID the 
cunaitpeiiod: .. 

l7S,9J7 215,267 234,779 279,238 308,ISJ l)eplclioa and· depRciation. .... 1~7,633 12.5,121 
_AIIIOdiza~ of DOD• 

54,100 U9,100 108,600 100,300 51,100 37,000 24,600 pralha:liW aereaae CXIIII. ..... 

)lrOYision for dry bole losses.. 53,000 89,700 78,100 104,700 96,600 55,700 ·Sl,500 
l)ellnlld taxa. .................... _. 18,867 (41,!120) 18,065 15,947 19,fiOO· 43,335 52,100 
(Jlber ........... - ......................... 9,483 ...1!e!! (3,212) (3,082) 10,989 (1;842) ~ 

Funds pro'rillal from 
744,238 890,683 439,472 424,496 ..-atiDDL ... ,-............. 493,488 673,SJJ 782,887 

.,._ ill long-term debt.. ........... 28,186 183,574 212,941 283,971 il4,633 1,537 61,7'6 

... 'fllue of llllds sold ................ 31,380 15,620 20,656 47,73'} 38,961 12,879 '72,334, 
Total ............................. $553,054 $943,4!2 $907,130 Sl,114,.5!17 Sl,044,277 S4.53,888 $558,626 .,..,,.. 

c.ai apelldit1uwl. ....................... $398,249 $700,788 $700,976 s 117,780 $ 112,sn $404,166 $327,32.5 
Decrma in IOJ11-tenn debt.._ ...... So,600 121;.tOI 133,900 !16,!168 33,648 10,323 53,320 
Olla diYidtadl clecland. ................. 71,879 81,642 82,502 18,72.5 !17,461 48,177 50,521 
)DveslllUll1I and IOIIJ·lerm 

nceinllles----······-··-···-·---· 10,440 12,655 38,558 37,3!14 21,218 (4;841) (6,362) 
lldmplion of prefemd Ibara. ... : 63,18' 
Olber ; .. · .. - ................ - ........... 2,426 (12,794) 0(32,535) (17,297) 6,!141 2.041 20,619 
lncreue ( deCIPse) in worldna 

72,U2 (5,!171) ~ Cllifal ........................................... 19,4ti0 3!1,760 (16,271) 91,027 
Talal.. ........................... $553,054 $!143,4.52 $907,130 $1,114,597 $1,044,277 $453,888 $558,626 

--<---)laweddar .... 
lacraa (decraa) in cumnt ..... 

Clshanllmutetable 
S (143,983) $(30,5!0) $100,903 aecmilie&. ......... _ .... -·--·--···· S(34,226) s .n.,si $(40,907) S 89,990 

4ci:omatlandnotes 
Reei'11ble.,_.,_., ................... 14S,"J 14l,8!1!1 36,197 44,815 80,284 23,l!H (12.070) ·~ ................ --··--·-· (66S) 12.5,724 28,274 23,614 93,180 !I0,700 (14,434), 

Preaiaidezpeam ............... : ...... ____(!g) 5J45 (229) SOI 2,490 (1,169) S.617 

Total.·-·---············- 110,150 32.5,92Ai 23,335 158,!l'JO 31,!171 82,172 80,016 
laCRUt (decnue) in cumnt 

blrilitim.... .. - ............ -··-········-
ACllllllllltl payable and 
· aa:rud Dabiliti11. ................ .SZ,812 17J,12.5 68,4.5'} (36,168) 122,'87 129,599 11,563 
Sbmt.term notes payable.. ....... .;._ 58,133 55,151 (71,'J67) 10,812 (25,287) 
Current por1iaa of Iona-term 

debl..:..... .................. _, ___ 10,60.S 8,1118 (42,261) (4,640) S,012 (4,154) 20,330 
Tua ..,..,le. .. _____ , .. , ........ 27,273 104,223 (44,725) 53,020 (!IS,693) (48,184) 23,393 

Total .................. - .•.•.•.. 'J0,690 286,166 3!1,606 67,963 (40,161) ~- 29,9'}!1 
1111-..( ...... )ln .................... _ ...................... S 19,460 S 39,760 $(16,271) S 91,027 s 72,'132 S (S,J71) $ 50,017 

= =::::::=:= 
See Notes to Consolidated Financial Statements. 
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()NION on, COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS· 

(All data with respect to the six months ended .Jane 30, 1977 and 1978 are unaudited) 

Nole 1 - Accounliag. Po~cies 
Principles of ConsolidJJ.t,on . 

The consolidated financial statements include the accounts of all subsidiary companies except 
V ion Oil Credit Corporation, a wholly-owned subsidiary engaged in financing certain accounts 
r~ivable, which is accounted for on the equity basis. . 

Investment in affiliates owned 50% or less, other than a foreign petroleum company, are accounted 
for by the equity method. Investments in such companies are stated at cost plus the Company's equity 
in undistributed earnings after acquisition. Income taxes estimated to be payable when undistributed 
earnings are distributed are incl_uded in deferred taxes. 

f nventories 
Inventories of crude oil and refined products are valued at cost under the Jast-in, first-out (LIFO) 

method. Other inventories are valued at cost using various methods. 

Amortization of Nonproductive Acreage Costs 
Acquisition costs of exploratory acreage arc capitalil.ed. Full amortization of the nonproduc:ti\le 

portion of such costs is provided over the shorter of the exploratory period or the lease holding period. 
Costs of successful leases are transferred to productive properties and depleted. Geophysical costa arc 
capitalized and the portion applicable to acreage acquired is amortized in the same manner as. the 
acquisition cost. The portion not related to acreage acquin:d is fully amortu.ed currently. LeasebQld 
rentals are charged to income as incurred. · 

Provision for Dry Hole Losses 
The costs of drilling and equipping exploratory and development wells are capitalized. Dry .boles are 

fully provided for currently. 

Depletion and Depreciation 
Depletion and depreciation related to proved oil and gas properties aa calculated at unit of 

production rates based upon estimated recoverable reserves. 

Mineral development costs are capitalized and amortized on a unit of production basis. 

Depreciation of other properties is generally on a straight-line basil using various rates based on 
useful lives. · · · 

Maintenance and Repairs 
Expenditures for maintenance and repairs are charged currently to earnittg,. In general, n:placemcnts 

and betterments are charged to the respective property accounts and such accounts are relieved of the 
cost of any property replaced. 

Retirements and DisposaLr of Properties 
Losses on retirement of facilities for which individQal allowancei are accumulated are charged to 

current depreciation expense and on retirements of other properties to accumulated allowances. Losses ffl' 

~s on sales of properties are included in current earnings. 

Investment Tax Credit 
The allowable investment tax credit is applied as a ·current reduction of income tax expense. 
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(JN10N OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATE)) FINANCIAL STATEMENTS (Cmitimed) 

(All da1a with resped _to the s~ months endecl Jane 30, 19'7'7 and 1978 an Ulllladltecl) 

- z -Merger willl Molycoq,, Inc. 
Oil July 29, 1977, the Company exchanged 4,193,885 shares of its Common Stock for all of the 

outstanding cOIDJllon stock of Molyc:orp, Inc., a company engaged primarily in mining, processing and 
~S of. molybdenum and rare earths. 

The merger was accounted for as a "pooling of interests" whereby all financial data for periods 
. to the merger have been restated to combine the operations of Union and Molyc:orp and to 

~orm to the accounting policies of Union. Such conforming adjustments were not material to the 
accounts of the combined enterprise. 

Nole 3-Balillesl Segnieall . 
The Company is · engaged principally in petroleum, chemical, and mineral operations. Petroleum 

apcrations involve the exploration, production, transportation and sale of crude. oil, natural gas and 
geot11ennal resources; and the manufacture, transportation and marketing of petroleum products. 
Cbemic:al operations involve the manufacture, purchase and marketing of chemicals for industrial and 
agncultutal uses. Mineral operations primarily involve the exploration, development, mining, processing 
and marketing of. molybdenum, columbium, rare earths and uranium. Other operations include con­
strUCtion, paving and rock plant operations (sold as of May 31, 1978); and real estate development and 
sates. Fmancial data, by segme11t, are set forth below. 

ReTenues 
1975 1976 

Eandop Before 
Aaetl Jacome Tues 

1977 1'75 1'76 1'77 
December Jl, 

1977 -- --
MDOIII of Dollars 

Petroleum operations .............. . $4,970.1 $5,258.5 $5,445.5 $441.1 $575.2 $650.3 $3,760.0 
Chemical operations ................ . 515.0 531.2 568.9 116,S 82.4 61.0 545.6 
Mineral operations .................. . 64.1 92.1 117.-4 4.5 19.9 18.2 172.3 
Other operations ...................... . 106.9 li0.6 142.9 7.7 (2.9) 6.3 96.0 
Research, Administrative, 

Interest, and Other 
Unallocated. .................. : ..... . 12.1 9.5 4.7 (91.7) ( 106.8) { 129.9) . 150.6 

Intersegment Eliminations ....... . (10S.o) ( 130.l) (180.2) 

Total ........................ . $5,563.2 $5,871.8 $6,099.2 $478.1 $567.8 $605.9 $4,724.5 

1975 1976 

Petroleum operations ............... , .......................... $599.4 $608.7 
Chemical operations ......... · ................................. 77.0. 173.9 
Mineral O • · . 16.7 8.6 pcrauons .............................................. 
Other and Unallocated ..................................... 7.9 26.6 

Total .............................. · .................... $701.0 $817.8 -- --

69 

1977 

l>eprecladon, 1>cpir:11on · 
and Amordzation · 

1975. 1976 1'77 

Mllllmw ef Dollan 

$615.7 $397.2 $458.7 $429.8 
140.1 6.6 7.7 7.7 

32.6 13.3 13.5· 12.4 
24.5 4.4 4.3 6.0 

$812.9 $421.S- $484.2 $4SS.9 -- -- = --

j 
'· 
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UNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIARIES 

NOTIS TO CONSOLIDATED FINANCIAL STATEMENTS Cc.aimed) 

(All data with respect to the sis •Olltht ended Jue 30, 1977 md 1978 are -Dlllted) 

~ote 3-Business Segaeldl ( Continued) 

Jntersegment revenue eliminations are mainly transfers from petroleum operations to chemical 

0~tions at prices which approximate market 

Mineral operations include the Company's equity in earnings and investment in alliliates of 
S4.3 miJ)ion and $35.6 million in 1975, $10.S million and $64.2 million in 1976 and $10.0 million 
and $69.4 million in 1977. Such amounts for affiliates included in other segments are .not material. 

Note 4 - Geop'apldc Areas of Operatiom 

Revenues 

1'75 1J'7' 1977 1'71 1'76 1ffl -- --
Mlllo• of Dellllm 

United States ........... _ ................. $4,506.5 $4,758.7 $4,998.2 $434.9 $514,5 $537.0 $3,789.4 

Canada. .. -··························-·"· 129.2 151.8 89.2 32.6 43.2 3S.8 137.8 

Other foreign ...... ·-··················· 1,417.2 1,758.0 1,998.7 102.3 116.9 163.0 646.7 

Administrative, Unallocated, 
etc. ••••...•...•. - •••••••••••••.....•..•.• 12.1 9.S 4.7 (91.7) ( 106.8) (129.9) 150.6 

Jntersegment Elimin•tions ...... :. (501.8) (806.2) (991.6) 

Total ........................ $5,563.2 $5,871.8 $6,099.2 $478.1 $567.8 $605.9 $4,724.S 
-- --

Intersegment revenue eliminations represent transfen (at pricca whic:h approximate market) from · 
geographic areas for 1975, 1976 and 1977 in millions of dollars as follows: United States $.2, $.2 
and $1.8; Canada $27.9, $16.7 and $6.2 and other foreign $473.7, $789.3 and $983.6. 

Revenues derived from foreign operations, net of intersegment eliminations, for the yean 1973, 
1974, 1975, 1976 and 1977 in millions of dollars were u follows: $346.8, 931.41 $1,044.8, $1,103.8 
and $1,098.1. -

Realized and unrealized gains/losses on foreign exchange, which are included in miscellamaus 
income, are not significant in any of the periods reported with the exception of 1974 in which a $24.5 
million loss was incuned. 
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tJN[ON OIL COMPANY OF CALIFORNIA AND CONSOIJDATED SUBSIDIARDS 

NOTFS TO CONSOLIDATED FINANCIAL STA'IEMENTS (CNlli1•ied) 

(All data wit11 respect to die six months ended IIDle 30, 197'7 and 1978 are unaudited) 

rfa9' 5-Fedeal md Other TBII on Income 
The composition of Federal and other taxes on income is as follows: 

Sm Months Ended 
Year Ended Decemller 31, . June 30, 

1973 m, 1971 1,17' 1977 1m 1m 

fcctral 
eurrent ............................................ . 
JnVestment tax credit... .................... _ 
Deferred ........................................... . 

Total ...... · .................... . 
,_ 

eunent. .......................................... -
))eferred.-·--·-···························-······· 

Total ............................ . 

Parcign 
Current. .•........•.. .-·······················-······ 
Deferred. .•..••••••••••••.......... · .•••.•......... 

Total ............................. 
Total faxes on income ....................... 

Mll8-af Dollan 

$32.3 $104.6 $ 91.2 $160.6 $ 93.3 
(12.4) (24.5) (21.2) (32.4) ( 48.8) 

16.S (39.4) '___!2:1 14.1 74.0 
36.4 40.7 87.7 142.3 118.5 

8.5 23.8 
1.4 (6.3) 

9.9 17.S 

35.9 136.9 
.8 6.7 

36.7 143.6 --
$83.0 $201.8 -- --

19.0 
2.3 

21.3 

133.2 
~) 

131.8 
$240.8 --

25.2 
1.9 

27.1 

114.8 
(2.2) 

112.6 
S282.0 --

20.5 
11.2 
31.7 

118.2 
3.3 

121.5 
$271.7 --

$ 56.6 $ 67.1 
(28.2) (20.5) 
37.1 43.3 -- --65.s· 89.9 

8.7 
5.3 

14.0 

60.7 
1.0 

61.7 --
$141.2 

9.8 
6.4 

16.2 

58.7 
2.4 

61.1 --
$167.2 
= 

Deferred taxes on income resulted from the following timing differences between financial and 
tmble income: 

Accelerated depreciation for tax in 
excess of book provision ............. ,..... $20.3 $ 14.S $20.S $20.9 $33.4 $20.2 $24.l 

Deductions for tax in excess of (less 
!ban) book provisions related to 
eiploration and development costs .... (.2) (39.6) (17.0) (16.4) 51.6 16.6 26.3 

Other items ..........••..••....••.•..........••..•.••• (1.4) (15.9) 14.8 11.S 4.6 _2J 1.7 
Total deferred taxes on income..: $18.7 $(41.0) $18.3 $16.0 $89.6 · $43.9 $52.1 -- -- -- -- -- --

Reconciliation of the total provision for taxes on income to the current federal statutory rate is as 
follows: 
Taxes on book eaIDings computed 

at489o ...............•...•....................•.... $127.2 $238.7 $229.S $272.S $290.9· $143.4 $159.9 
Ponign taxes in excess of 41l % ........... _ 

State taxes, net of U.S. tax effect........... 5.1 
U.S. tax reduction for domestic 

depletion. .. ·--·······-··············--·-········ ( 32. 7) 
U.S. investment tax credit .......... : .. :...... ( 12.4) 
All other items...................................... ( 4.2) 

Total taxes on income ................. $ 83.0 

48.2 
9.1 

39.7 
11.1 

43.1 28.6 
14.1 16.S 

(56.8) (18.6) (14.2) (10.4) 
(24.S) . (21.2) (32.4) (48.8) 
(12.9) .3 (1.1) ~) 

$201.8 $240.8 $282.0 $271.7 

n 

23.5 21.3 

7.3 8.4 

(5.2) (4.8) 
(28.2) . (20.S) 

.4 2.9 
$141.2 $167.2 



(JNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSmlARIES 

NO~ TO CONSOLIDATED FINANCIAL STATEMENTS (Contiaecl) 

(All data with respect to the six months ended June 30, 1977. ud 1978 are ... udited) 

.,ct 5-Federal and Other Taxes on Income ( ContilRled) 
~ No provision for U.S. taxes bas been made reJated to the Company's share of the undistributed 
a,DiJJgS of foreign subsidiaries and affiliates which have been retained for reinvestment or which, if 

~'buted, _are not expected to result in additional U .. s .. tax. Such undistributed earnings amomrted to 
$IS6.1 milhon as of D~ember 31, 1977 and $166.S mtllmn as of June 30, 1978. 

At December 31, 1977, the Company had no unused investment tax credit. 

Na(I , - Eamings Per Sll8l'e 
Earnings per Common Share assuming no dilution are based on weighted average Common Shares 

outstanding during each period and earnings after deducting preferred dividend requirements. Earnings 
per Common Share assuming full dilution assumes the weighted average outstanding preferred shares, 
convertible debentures and stock options were converted into Common Shares. 

Nole 7- lmeneorles 
Inventories of crude oil, refined products, chemicals, minerals and merclumdise used in the 

computation of cost of products sold and operating expenses, in millions of dollars, were: 

1,n 
Sl53.S 

1'73 

SIS3.1 

Decemb• 31, 

1'7:4 1975 

$272.7 $299.6 

Ifft 

$322.1 

1977 

$408.S 

lane 30, 

1977 D71 

$3!15'.6 

Current cost of inventories exceeded the LIFO inventory value included a~e by $286,S million 
at December 31, 1977 and $272.S million at June 30, 1978. 

Nate 8 - Properties 
Investment in properties, stated at cost, was as follows: 

»-miler 31, 1ffl lme30, lffl 

G.- Net 

Mlllollill of Do1lan 
Petroleum operations: 

Exploration ........... - ..... -........................... $ 689.2 
Production................................................ 3,021.7 
Refining, marketing and 

transportation ........... : .......................... , 1,687.2 
Total..................................... 5,398.J 

Chemical operations.................................... 489.9 
Mineral operations....................................... 194.9 
Other........................................................... 126 9 

Total. ......................... · ................... $6,209.8 

$ 260.9 
1,140.7 

993.1 
2,394.7 

427.4 
66.1 
79.1 

$2,967.3 

$ 756.0 $ 291.0 
3,164.9 1,215.4 

1,698.1 982.2 
5,619.0 2,488.6 

50S.8 432.1 
204.4 69.7 

80.8 55.2 
$6,410.0 $3,045.6 

Accumulated depletion, depreciation· and other allowances totaled $3,242.5 million and $3,364.4 
million at December 31, 1977 and June 30, 1978, respectively. 

Nate 9 - Marketable Secarities 
Marketable securities are carried at cost. At December 31, 1977 and June 30, 1978, umeali7.ed 

·Rains and losses were not material. 
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tJNJoN OIL COMPANY OF CALIFORNIA AND CONSOLIDATm SUBSIDIARIES 

NOTF.S TO CONSOLIDATED FINANOAL STATEMENTS (Continaed) 

(Al data with respect to the six months ended J1111e 30, 1977 and 1978 are unaudited) 

10 _ Short-Term Notes Payable-

s.ie The maximum amount of the Company's short-term notes outstanding at any month-e!JCI was 

24.3 Jllillion during 1977 and $40.4 million during the six months ended June_ 30, 197B. The 
~ average amount outstanding was approximately $68.0 million during 1977 and $33.7 million during 

.; .. months ended June 30, 1978: 
1he-

1be average interest rate on the amount outstanding at December 31, 1977 and June 30, 1978 
f/15 6.7% and 7.6% and the weighted average interest rate on amounts outstanding was 5.3% during 
1977 and 6.65% during the six months ended June 30, 1978. The weigh~ average interest rate 
. determined by weighting actual amounts of short-term notes outstanding with actual interest rates and 
15umber of. days outstanding for each issue. Daily average amounts outstanding are determined by dividing 
~igbted average interest rates into actual interest accrued during the year. · 

Terms of the Company's short-tenn notes are for repayment at maturity. Short-term notes with a 
111aronty period of 30 days or longer may be extended, at the option of the noteholder, up to a maximum 
of 7 additional days. · · 

Note 11-Lo.,.Term Debt and Credit Agreements · 
Long-term debt, excluding amounts due within one year shown under current liabilities, consisted 

rJ. the following: · 

Bond and debentures 
8%% Debentures due. 1987 to 2006 ...................... : ................................. . 

8¾ % Debentures due 1982 .......................... - ........................ ·-················· 
8%% Debentures due 198S ......................................... ~ ............................. . 
6%% Debenture~ due i979 to 1998 ....................................................... . 
4~1Jf, Debentures due 1979 to 1986 ....................................................... . 
7½ % Debentures due 1979 to 1987 (Eurodollars) ............................... . 

1¾ % Bonds due 1980 to 1989 (payable in Swiss francs)·--·-·····------··· 
6Ui % to 7½ % Pollution Control Revenue Bonds 

due 1991 to 2001 ......................................... , ... · ..................................... . 
6.2% Marine Terminal Revenue Bonds due 2008 ......................................... . 

Notes 

8.3% Notes due 1981 to 1997 ................ c •••••••• ." ....................................... . 

3¾ % Notes due 1981 to 1990 ................................................................ . 

Note due 1979 to 1982, with variable interest rates established 
weekly based on short-term money market rates. ................................ . 

4% to 7½% Notes due 1979 to 1994 ...................................................• 

7% Notes due· 1979 (Eurodollars) ..................................... : ................. - .. . 

8½% Notes due 1986 ............................................................................... . 
· Other miscellaneous debt ................................................................................. · 

Total.. ......... -............................................................ -................. . 
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Decenller31, June JO. 
197'7 1'71 

Milllons al Ballan 

$ 200.0 $ 200.0 

150.0 150.0 
150.0 150.0 
141.0 118.7 
42.8 39.6 
26.0 24.3 

30.2 32.3 

Sl.1 S0.7 
22.5 

83.1 83.1 
so.o so.o 

24.0 30.S 

22.7 23.0 

20.0 
30.0 

33.6 29.4 
$1,024.5 $1,034.1 
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tJNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Contiaaed) 

(.4ll dat• with respect to die six molltlls ended June JO, 1977 and 197$ are unaadited) 

. it-Long-Term Deht and Credit Agreements (Continued) 

~ f.{aturities of long-term debt for the remaining six months of 1978 and the following four years 

JJC set forth below: 
Mllllou of Dollan 

1978 ........................................................ ·. $ 10.6 

1979.......................................................... 36.5* 

1980.......................................................... 20.4* 

1981. .......... · ..................... ·........................ 35.6* 

1982 ............. ·............................................ 185.6* 

• At June 30, 1978, the Company had acquired and irrevocably deposited with the trustee for retirement: 
(a) 4¾ % Debentures amounting to $4.3 million excluded herein, which meets the sinking fund 
requirements on such debentures for 1979, 1980 and a portion of 1981; (b) 6%% Debentures 
amounting to $25.3 million excluded herein, which meets the sinking fund requirements on such 
debentures for 1979 through 1982 and a portion of 1983; (c) 7½% Debentures amounting to $2.7 
million excluded herein, which meets the sinking fund requirements on such debentures for 1979 
and a portion of 1980. 

With the exception of the $.4 million of the 4¾ % · Convertible Subordinated Debentures due 1991 
that were outstanding at June 30, 1978 and the aforementioned securities, the Company has no 
other long-term debt outstanding in amounts different than those authorized by Indenture. 

Arrangements with various banks make available to the Company and its subsidiaries lines of cn:dit 
for a one year period with no commitment fees. The amount anilable under such arrangements at 
December 31, 1977 and Iune 30, 1978 was $235.0 million and $225.0 million, respectnely. 

Terms of certain debt agreements contain restrictive provisions relating to working capital and 
payment of dividends (other than share dividends), etc. The most restrictive provision relating to tbeie 
matters at June 30, 1978 requires maintenance of $40 million working capital. 

Substantially all of the debt of subsidiaries has been guaranteed by Union Oil Company of 
California. 

Debt discount and issuance expense, which is not material, is amorti7.ed on the straight-line basis 
over the life of the debt. 

Note 12 - Commillllellts; Leases and Charter Bins 

Finn commitments for the acquisition of permanent investments and fixed assets and for the pur­
chase, repurchase and construction of assets are not considered material or unusual in relation to the 
kind of business in which the Company is engaged. 

The Company has noncancellable long-term leases, other than those included as long-term debt, 
relating to marketing, refining, ·chemical and pipeline facilities, office buildings, and long-term tankship 
chan~ agreements for varying periods extending to the year 2053. The Company bas land rights, 

;--- - - -- -
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l)NION OIL COMPANY OF CALIFORNIA AND CONSOUDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Conlbmed) 

(All data with respect to_ die six molldls eaded June 30,.1977 and 1978 .are unaudited) 

fjate 1% - COllllllibnents; Lea8es and Charter mies ( Continued) . 
1ll'Cha5C options, or favorable renewal options for a substantial portion of the leased properties. Total 

~ta! expense included in current earnings is as follows: 

1976 

riled amount rentals 
Financing type le~ses ...................................................... . $ 37.4 

0perating leases .............................................................. . 67.0 

Contingent rentals (based on sales, usage, etc.) 
Financing type leases ...................................................... . .2 
Operating leases .........................................•..................... 8.3 

Total rental expense ............................................ . 112.9 

Sublease rental incmne. ..••.••.......................................•......•• 17.6 

Net rental expense .......................................................... . $ 95.3 --

1t7T 

Sl&Mcmtl!IEnded 
Jmie30, 

lffl 1971 
MIIDom of Dollan 

$ 3S.5 

11.5 

.2 
8.9 

I i6.l 

16.8 
--
$ 99.3 --

$17.0 

33.1 

.1 
3.5 

53.7 

8.6 

$45.1 --

$16.7 

26.2 

.1 

3.5 

46.S 

8.7 
$37.8 

Total rental expense and sublease rental income for the JCilII 1973, 1974, and 197S in milliona of 
dollars are as follows_: $80.9 and $17.9; $94.8 and $18.9; $103.3 and $18.6. · 

At December 31, 1977, minimum payments required by these leases for future periods are as follows: 

1978 ........................................ ·-················ $ 34.5 

1979 ........................ ·.................... .............. 34.0 

1980 ..................................... : .. _ ·............... 33.8 

1981. .................. · ······································· 33.9 
1982 ............................. , .......... ·-········. ....... 32.7 
Balance ........................................... .-.......... 261.0 

Total rental obligations .............. ; $429.9 

MIIIOIII of Dollara 

$ 42.2 

32.4 

20.0 

13.S 

11.3 

38.5 

$157.9 

Total 

S 76.7 
66.4 

53.8 

47.4 

44.0 
299.5 

$587.8 
= 
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UNION OIL COMPANY OF' CALIFORNIA AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(All data with respect to lhe six months ended June 30, 1977 and 1978 are unaudited) 

~ 12-Comm.imtent; Leases and Charter Bins (Contimaei) . 
The present value of rental obligations for financing type leases at December 31, 1977 and 

June 30, 1978, computed by discounting future minimum payments at interest rates indicative of 
i,orrowing costs, an: as follows: 

Decem• 31, June JO, 

Retail service stations ......................................................................... . 
Refining and chemical plants ...................... : ........................................ . 
Pipelines, tankcars and tanksbips ................................................ :········ 
Office buildings, etc .............................................................................. . 

Total.. .............................................................................. · .. . 

U77. 1971 

MIiiam of DoDan 
$101.9 

107.8 
50.4 
14.0 

$274.1 

Weighted average interest rate............................................................. 6.1 % 

$ 99.2 
104.3 
48.7 
13.3 

$265.S 
6.3% ---

The Company does not have noncancellable subleases in any material amount related to leased 
properties. 

There would have been no material effect on net income had financing type leases been recorded 
as debt and capital investment for the five years ended December 31, 1977 and the period ended 
June 30, 1978. ' 

Ntte 13 - Guarantees and Contingent UabUlties 
The Company has guaranteed approximately $38.0 million of the debt obligations of others, 

primarily companies in which a substantial stock interest is held •. In addition, the Company bas agreed 
to provide specified revenues by the shipment of products or erode oil through pipelines of companies 
in which stock interests are held. If such companies are unable to meet their debt obligations, Union 

· may be required to advance funds against future transportation charges. No loss is anticipated as a 
result of these agreements. 

Seven civil antitrust actions are pending against the Company and other major oil companies seeking 
treble damages, injunctive relief and divestiture of the exploration and production segments of the 
defendants' businesses. The Company has denied the allegations of unlawful prac:tices in these adions 
and believes the actions can be successfully defended. In view of the broad and largely undefined relief 
sought, however, · an adverse decision could have a significant effect upon the scope and nature of the 
Company's operations. 

The Company has certain other contingent liabilities with respect to litigation, claims and con• 
lractual agreements arising in the ordinary course of business. In the opinion of management, such 
contingent liabilities will not result in any loss which would materially -affect the Company's financial 
position. 

Note 14 - Retirement Plans 
The Company has several noncontributory retirement plans covering substantially all employees 

Which are funded with insurance companies and a corporate trustee. At December 31, 1977 the assets 
etceeded the actuarially computed values of vested benefits except for one plan of a subsidiary where the 
~ded amount was not material. Total costs of the pians were: $i 1.1 million in 1973, $14.9 million 
Ill 1974, $23.3 million in 1975, $25.8 million in 1976, $29.2 million in 1977, $14.6 million in the 
six months ended June 30, 1977 and $16.4 million in the six months ended June 30, 1978. 
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UNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSJDIARJF,S 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Contiaued) 

(All data witll respect to the six months ended June 30, 19'7"1 and 1978 are 111111udited) 

Note 15-Rese&fth and Development Costs 

Charges to income for resean:h and development were as follows: $11.0 million in 1973, $16.0 
!llillion in 1974, $18.6 million in 1975, $17.2 million in 1976, $17.1 million in 1977. $11.5 million in 
the six months ended June 30, 1977 and $12.8 million in the six months ended June 30, 1978. 

Note 16-Preftffld Shana 
The Preferred Shares were called for redemption as of March 10, 1978 at $6S per share plus 

accrued dividends of $.192 per share. 

Increases and (decreases) in shares outstanding were as follows (dollars in thousands): 

Si.. Amoont 

Outstanding at December 31, 1972·-···--···-····································--··· 9,828,262 
Conversion into Common Shares ........•................... ···---·---------·---·--·· (181,565) 

Outstanding at December 31,.1973 ....................... -·-········---···········-···· 9,646,697 

Conversion into Common Shares .. ·-··················-····-······-··············-·· (1,636,995) 

Outlitauding at December 31, 1974·-········-·-··················-···········-········ 8,009,702 
Conversion into Common Shares ......... ·-····································--·. (1,175,183) 

Outstanding at December 31, 1975................ ....•..........•...................... 6,834,5 l 9 
Conversion into Common Shares ............................................... ~····· (3,555,970) 

Outstanding at December 31, 1976...................................................... 3,278,549 
Conversion into Common Shares ................ -.................................... (1,058,905) 

Outstanding at December 31, 1977.·-------·-····················--·--······--··-·---· 2,219,644 
Conversion into Common Shares ................................. ·---- . ··--· (1,2Sl,842) 
Redeemed for ca.sh ..................................................................... ·-··· (967,802) 

Outstanding at rune 30, 1978.............................................................. -0-

$104,496 
(1,967) 

102,529 
(17,734) 
84,795 

(12,731) 
72,064 

(38,523) 

33,541 
(9,495) 

24,046 
(13,561) 
(10,485) 

$ ;....,0....-

Nate 17-Common Shana 
Authorized. - 65,000,000 Shares, Par Value $8V., Per Share. 

At December 31, 1977 and June 30, 1978, 3,490,300 shares and 588,110 sham, respectively, 
were reserved for issuance as follows: 

Decem•3l,; June 30, 
lffl 1971 

Conversion of Preferred Shares ............... ·-·-········-·································· 2,885,537 

Conversion of 4¼ % Convertible Debentures. ......... -.. ··-·-····-·-------··----··· 16,474 . 15,641 

Future grants under options .... , ............. -.. ·-··········-·--········--·············-······ 391,590 391,841 

Exercise of options ................................ ·-·················--·-···········--·--··--·--· 196,699 .180,628 
3,490,300 588,110 
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UNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUB.SIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(All data with respect to the six months ended June 30, 1977 and 1978 are unaudited) 

('iote 17 - Common Shares (Conlimed) 

Increases and ( decr~es) in shares outstanding were as follows ( dollm in thousands): 

i 
Common Shares Treasury Shares 

I Shares AmolUlt Shares Amount 
1 ---

outstanding at December 31, 1972 .................... 31,410,635 $261,756 1,040,303 $ 8,670 

Conversion of Preferred Shares ...................... 236,032 .1,967 
Exercise of Warrants and Stock Options; 

Conversion of Debt Securities .................... 12,549 104 (52) (1) 

outstanding at December 31, 1973 .................... 31,659,216 263,827 1,040,251 8,669 

conversion of Preferred Shares ...................... 2,128,030 17,734 

Acquisition of Treasury Sh~res ...................... (44,401) (370) 44,401 370· · 

Exercise of Warrants and Stock Options; 
Conversion of Debt Securities .................... 12,888 107 (408) (4) 

Outstanding at December 31, 1974 .................... 33,755,733 281,298 1,084,244 9,035 

Conversion of Preferred Shares ...................... 1,527,698 12,731 

Acquisition of Treasury Shares ....................... (311) (3) 311 3 

Exercise of Warrants, Stock appreciation 
rights and Options; Conversion of Debt 
Securities ................ - - -~- -----. -------- _E,371 311 (550) (5) 

Outstanding at December 31, 1975 .................... 35,320,491 294,337 1,084,005 9,033 
Conversion of Preferred Shares ...................... 4,621,229 38,510 
Exercise of Warrants, Stock appreciation 

rights and Options; Conversion of Debt 
. Securities .................................................... 371,204 3,094 (354,147) (2,951) 

Outstanding at December 31, 1976 .................... 40,312,924 335,941 729,858 6,082 
Conversion of Preferred Shares .............. : ....... 1,347,123 11,226 

} 
j 

Exercise of Warrants, Stock appreciation ~ 1 (729,858) (6,082) ,, 

rights and Options; Conversion of Debt 
,· 

Securities ................... · ................................ 638,842 5,336 j 
; 

Outstanding at December 31, 1977 .................... 42,298,889 352,503 --0- -0- '}, 

Conversion of Preferred Shares ...................... · 1,625,389 13,545 ··:; 
Exercise of Warrants, Stock appreciation 

_) 

rights and Options; Conversion of Debt 
Securities ....................... · .............. · ............ 15,788 102 

Outstanding at June 30, 1978 ............................. 43,940,066 $366,150 -0- $ -0-
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(JNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIARIF.S 

NOTES ·TO CONSOLIDATED FINANCIAL STATEMENl'S (CoutiuueCI) 

(All dafa with respect to the six montlls ended JOH 30, 197'7 and 1978 &'re unalldited) 

~ 18 - Stock Optioas 
eollJlld Sllan:s - Quailed and Nonqul&m Stock Op&om 

· Under the Stock Option Plan of. 1975, the Board of Directors is authorized to grant qualified or 
.,aqualified options to officers and key employees of. the Company and its consolidated subsidiaries to 
~ at market value at date of grant, up to 300,000 Common Shares, Options must be granted prior 
111 January 27, 1985 (the termination date of the Plan) and contain cancellation provisions in the 
event of termination d. employment, etc. Certain options may be exercisable until February 1, 1988. 

Nonqualified stock options granted under the Plan may include stoc:k appreciation rights either at 
the time of grant or by amendment. Settlement upon the cxc:icise of a stock appreciation right is made 
ill cash or shares or a combination thereof - as determined by the Company - the total amount of 
which is charged to expense. 

Toe Stock Option Plan of 1975 replace& the Qualified Stock Option Plan of 1966 and the Non­
quali6od Stoek Option Plan of 1970. The 1966 Plan expired on January 31, 1976. No additional 
options may be granted under the 1970 Plan. Qrtain options granted pursuant to the Nonqualifi.ed 
Stock Optim Plan of 1970 may be exercisable until February 2, 1985. 

Punuant to the terms of the Agreement of Merger between the Company and Molycorp, Inc. each 
amsmnding option under the Molyc:orp 1973 Employees Qualified Stock Option Plan became an option to 
pun:base the number of whole shares of Union Common Stock which the holder would have been 
entitled to receive had he exercised the option in full immediately prior to the completion of the Merger. 
The option price per share of Union Common Stock is 96.62% of. the per share option price applicable 
to &hares of Molycorp Commoll Stock prior to the Merger. No additional options will be granted under 
the Plan. c.ertain options granted pursuant to Ibis Plan may be exercisab1e until August 25, 1981. 

Data regarding Common Shares under the Union · qualified and nonqualiliecl stock option plans 
at June 30, 1978 and as to options granted and. options that became exercisable or were exercised 
during 1973 through J1mo 30, 1978 are as follows: 

Under option at 
I1me 30, 1978 ....... 141,404 

Granted: 

1973..................... 49,530 

1974 ..................... 171,736 

1975..................... 15,000 

1976 ... -................ None 

1977..................... 21,460 

Six months 
ended June 30, 
1978................. 1,940 

OplioDPlla MuketValae 

Perlllmn Total Toal .· 

$30.81-$55.3125 $4,947,098 $30.81-$5S.3125(a) $4,947,098 

38.0625 1,885,236 38.0625 (a) 1,885,236 

30.8125 5,291,616 30.8125 (a) 5,291,616 

35.875 538,125 35.875 (a) 538,125 

55.3125 1,187,006 5S.3125 (a) 1,187,006 

46.3125 89,846 46.3125 (a) 89,846 
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UNION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSID~ 

NOTFS TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) . 

(All data with respect to the six months ended June 30, 19'77 and 1978 are unaudited) 

riote 18 - Stock Options (Continued) 

Option Price 

Shafts Per Shift 

secame exercisable: 
1973 ..................... 37,744 $31.75 -$38.0625 

1974 ..................... 96,537 30.8125- 38.0625 

1975... ..... ------···--·· 100,152 30.8125- 35.875 

1976 ..................... 14,862 30.8125- 35.875 

1977 ......... : ........... 10,730 55.3125 

Six months 
ended June 30, 
1978 ............. , ... 10,730 55.3125 

Exercised: 
1973 ..................... 8,516 31.75 - 38.0625 
1974 ..................... 10,448 30.8125- 38.0625 
1975 ..................... 34,917 30.8125- 35.875 
1976 ..................... 14,640 30.8125- 35.875 
1977... ................ 7,942 30.8125- 31.75 
Six months 

ended June 30, 
1978 ................. 2,755 30.8125- 31.75 

{a) At the date options were granted. 

(b) At the date options became exercisable. 

(c) At the date options were exercised. 

Total 

$1,290,281 

3,091,666 

3,131,257 

502,806 

593,503 

593,503 

274,977 
337,620 

1,127,542 
461,592 

246,841 

86,510 

Market Value 

PuSb8ft Total 

$38.125-$38.875 (b) $1,449,565 
31.25 - 47.12S (b) 3,395,991 
36.125- 47.25 (b) 4,572,266 
42.50 - 44.44 (b) 646,185 

51.56 (b) 553,266 

49.31 (b) 529,123 

37.875- 50.375 (C) 381,608 
34.50 - 55.38 (c) 427,922 
36.25 - 50.375 (c) 1,353,810 
42.13 - 58.31 (c) - 731,036 

50.06 - 59.06 (C) 436,281 

47.875- 52.6875(c) 129,026 

Stock option data relating to the Molycorp 1973 Employees Qualified Stock Option Plan from 
Iuly 29, 1977 through Jl,llle 30, 1978 are as follows: 

Under option at 
June 30, 1978 ........... , ... . 

Granted ............................ . 
Became Exercisable: 

From July 29 through 
December 30, 1977 ... 

Six months ended 
lune 30, 1978 .. _ ........ . 

39,224 
None 

17,12S 

2,241 

Option Price 

PerShare - Total 

$1 S .22-$31.83 $985,642 

$16.43-$29.23 $382,735 

$31.83 $ 71,322 

80 

Per Shan Total 

$1S.22-$31.83(a) $985,642 

$50.88-$55.SO(b) .$912,236 

$48.81 $109,389 

U 003039 
~-----

·l l 
R •.-
! 
·U 
'i 

; !' 
• ;t 

•. _··1 
.. 

<I 
'' 

; _,, 



l)NION OIL COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIARIES 

NOTFS TO CONSOLIDATED FINANCIAL STATEMENTS (Coatimed) 

(.411 data with respect to the six months ended June 30, 1977 and 1978 are unaudited) 

~ote is-Stodt Options (Continued) 

Option Price 

Shana Per Shllff Total 

Exercised: 
from July 29 through 

$15.22-$31.83 DeceJ11ber 31, 1977. .. 15,268 

silmonths 
ended June 30, 
1978 .......................... 12,202 $15.22-$31.83 · 

(a) At the date options were granted. 

(b) At the date options became exercisable. 

( c) At the date options were exercised. 

$269,536 

$227,940 

Mmet Price 

Per Sbllff Total 

$50.38-$56.06(c) $813,306 

$47.44-$.51.31 (c) $609,892 

Under these Plans, authorized but unissued shares have been delivered on the exercise of options 
alld, where applicable, the settlement of. stock appreciation rights. The excess of proceeds received 
over the par value of shares issued as the result of the exercise of stock options have been credited to the 
capital in excess of par or stated value of shares issued. ChargC8 to income in connection with stock 
appreciation rights exercised under these plans were not material. 

Note 19 - Incentive Compensation · Plans 

The Company has an lncentive Compensation Plan which provides that there may be established for 
each fiscal year an Incentive Compensation Fund from which annual awards may, at the discretion of 
the non-employee members of. the Board of. Directors, be granted to a limited number of executives 
and key employees. The fund for each fiscal year is based on the Company's consolidated net earnings 
after taxes for the year adjusted to exclude (a) the net effect of any incentive compensation awards 
granted (b) any extraordinary charges and credits ( c) an amount equivalent to 6% of average sbare­
owners' equity for the year.,_The maximum annual fund consists of. not more than 3% of the balance 
of consolidated net earnings after such exclusions. Any annual fund may be allocated in whole or in 
pan. Unallocated portions may, as determined by the Board, be carried forward and allocated in subse­
quent years. 

Charges to income for awards. under the Plan, in millions of dollars, were as follows: 1973, S 1.2; 
1974, $1.4; 1975, $2.4; 1976, $2.7; 1977, $3.3; in the six months ended June 30, 1977, $1.6; in the 
six months ended June 30, 1978, $2.0. 
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(]NtON OIL COMPANY OF C~LIFORNIA AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

( All data with respect to the six months ended June 30, 1977 and 1978 are unaudited) 

~- .zo _ Supplementary Information Relmng to the Statement of Consolidated EHDinp 

Sb: Monfbs Ended 
Year Ended December 31, Juae 30, 

1973 19'74 1975 1'76 1977 1977 1978 
-- --

Millions of Dollan 

r,1aintenance and repairs. ...................... $130.9 $166.9 $181.9 . $203.4 $217.3 -$ 90.6 $119.2 

raxes. other than income taxes 
Excise taxes .......... ·-························· $361.3 $351.3 $350.9 $3S2.6 $365.6 $180.6 $184.1 
5everance and other taxes on 

production. .................................... 23.0 67.7 100.3 90.0 88.9 47.4 40.2 

Import taxes and duties ..................... .6 29.2 89.8 13.0 10.1 4.5 4.3 
Real and personal property taxes ...... 48.7 52.2 56.8 60.6 64.5 323 3S.2 
Miscellaneous taxes ........................... 2.9 3.4 5.7 6.4 7.7 4.1 3.8 

Total ..................................... $436.5 $503.8 $603.5 $522.6 $536.8 $268.9 $267.6 
Rents(a) .••••...•..•.••....•.••.•.•..•..•.........•.... $ 80.9 $ 94.8 $103.3 $112.9 $116.1 $ 53.7 $ 46.5 

(a) Excludes rentals in lieu of drilling on oil and gas leases. 

Nole 21- QuaJterty Kesolls (Unaudited) 

tit 

Sales and Operating Revenues (excl. excise taxes) ................ $1,383.0 

Gross Margin"···························································-·········· $ 148.6 
Earnings Before Taxes on Income ..................... ,................... $ 138.7 
Net Earnings ............................................................ _ .. ·......... $ 69.0 
Net Earnings Per Common Share ......................................... . 

Assuming no dilution......................................................... $1.82 
Assuming full dilution........................................................ $1.S4 · 

tit 

Sales and Operating Revenues (excl excise taxes) ................ $1,356.1 
Gmss Margin• ........................................................ .- ............. $ 141.7 
Earnings Before Taxes on Income.......................................... $ 140.9 
Net Earnings.......................................................................... $ 77.0 
Net Earnings Per Common Share ................................ : ......... . 

Assuming no dilution......................................................... $1.83 
Assuming full dilution.................................................. .. . .. $1. 71 

82 

1976- Qurters 

21111 3rd 

MDllaaa of Dolbn 
eseeptpcr share IDIOIIIICII 

$1,319.0 $1,300.S 
$ 116.8 $ 162.3 
s 109.0 $ 152.0 
$ S6.6 $ 73.8 

$1.45 . $1.80 
$1.26 $1.64 

19'77 - Qoartaa 

3rd 

MIIIGm ot Dollan 
nc:ept PfJ' dun IIII01lllfl 

$1,457.9 $1,381.1 
$ 174.0 $ 200.7 
S 158.0 $ 176.7 
$ 80.7 $ 95.5 

$1.90 $2.24 
$1.78 $2.10 

4111 

$1,429.6 
$ 168.9 
$ 168:l 
$ 86.4 

$2.10 
$1.92 

$1,473.4 
$ 150.2 
$ 130.4 
$ 81.1 

$1.89 
$1.79 
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UNION OU. COMPANY OF CALIFORNIA AND CONSOLIDATED SUBSIDIARIES 

NOTF.S TO CONSOUDATED FINANCIAL SfATEMENTS (Comiaoed) 

(AD data with respect to the sb months ended .Jane 30, 1977 and 1978 are unaodited) 

Note 21-Quarterly Results (Uaudlted) (Continued) 

sales and Operating Revenues ( excl. excise taxes) ............................................... . 
uross Margin• ............... y ..................................................................................... .. 

Earning& Before Taxes on Income .......................................................................... . 
Net Earnings ................................................................... , .................................... .. 
!'(et Earnings Per Common Share ........................................................................... . 

Assuming no dilution ............................................................. -.......................... .. 
Assuming full dilution. .................................................................................... -.. 

19'71- Qlllrten 

1st 2nd 

MllllDDS of Dolan 
aceptper 

dlare IIJIIOllnlll 

$1,353.0 

S 170.0 
$ 1Sl.9 
$ 79.3 

$1.84 
$1.76 

$1,496.7 

S 184.S 
$ 181.2 
$ 86.6 

$1.97 . 
$1.97 

• Gross margin equals sales (excl. excise taxes) and other operating revenues less cost of products sold 
and operating expense, selling expense, depletion and depreciation, amortization of nonproductive 
acreage costs, provision for dry hole losses and property and other operating taxes. 

Note 22 - :&tlmated Carrent Replacement Coat Data (U-dited) 

As required by the Securities and Exchange Commission. the Company has estimated replacement 
cost data for inventories and certain of its productive capacity (excluding underground oil and gas 
reserves and related facili~es and mineral reserves), cost of sales, and depreciation expense. 

The estimated cost of replacement is based on the hypothetical assumption that the Company would 
replace its invc:otoriea and productive capacity at the end of the year without regard as to whether such 
replacement was economically desirable or physically possible, or whether funds were available to 
futance such replacement. Therefore, the data should not be interpreted to indicate that the Company 
actually has plans to replace its inventories or productive capacity in its existing configuration, or that 
actual replacement would or couJd take place. Decisions on replacement will be made in the normal 
course of business, and will consider economic, regulatory and competitive conditions at the time. 

Management strongly emphasi7.es that the replacement cost data are not intended to be in any way 
indicative of the current value of the assets to the Company nor of amounts at which the assets could 
be sold. Additionally, the data should not be used in a simplistic manner to develop the worth of the 
Company or a revised income figure. Any figures so derived could be misleading without talcing into 
account many additional considerations. 

Replacement cost data were estimated primarily by the use of engineering estimates and current 
costs of facilities to replace existing capacities or market existing volumes. Labor, maintenance and 
utility costs would decrease if capacity were replaced as assumed. However, such decrease would not 
be material in relation to total cost of products sold. 
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lJNION OIL COMPANY OF CALIFORNIA AND CONSOUDATED SUBSIDIARIES 

NOTF.S TO CONSOLIDATED FINANCIAL STATEMENI'S (Conlinaed) 

(All data with respect to tile sb: months eadell June 30, lffl and 1978 are unaudited) 

~ote 22 - Esmnatecl Current Replacement Coat Data (Unaadited) (Contlnaetl) 

Reported historical cost data, amounts subj~t to replacement cost estimates (which include leased 
facilities, exclude facilities under construction, certain land, mineral reserves, and oil and gas reserves 
and facilities) and relate~ replacement cost estimates are as follows: 

properties at December 31, 1977 
Petroleum operations: 

Exploration and production ______________________________________ _ 

Refining, marketing and transportation-.. ·----····-··-·-·-· 
TotaL·---····--···-----------·----··-···· ·············-·-·--· 

Chemical operations_······················-····························· 
Minerals operations ....................................................... . 

Other ..... ·-·········-··························································· 
Total .. ·-··-··················---··--·-········· ··--·········· 

Less: accumulated depreciation and other allowances __ _ 
Net Investment. .............................................. : .. 

oepreciation, depletion and amortization expense; 

1976 ...... ·······-··················································.· ·····•····· 
1977 ........................•..................••.•....•.......................•.. 

Inventories at December 31, 1977 -······················-··-···-···· 

MlWomafl>olanl 

Rllltorkal Cost 

Per Subject to 
FiJlllndlll Replacemmt 

Slatemelllll Coat 

$3,711 
1,687 
5,398 

490 
19S 
"127 

6,210. 
3,243 

$2,967 

$484 
$456 
$437 

$ 21 
1;761 
1,782 

363 
86 

140 
2,371 
1,022 

$1,349 

$ 84 
$ 93 
$437 

Estimated 
Repl&eelllellt 

Coat 

$ 37 
4,603 
4,640 

814 
170 
321 

5,945 
2,821 

$3,124 

$186 
$221 
$724 

Cost of products sold for 1976 and 1977 using inventory replacement cost data would not be 
materially higher than that reflected in the consolidated financial statements, since current costs ue 
charged against earnings primarily under the last-in, first-out inventory method. 

Note 23 - Affiliated Companies 
Dividends received from affiliates, in million of dollars, were: $11.5 in 1973, $10.2 in 1974, 

$10.0 in 1975, $17.6 in 1976, $16.8 in 1977, $9.0 in the six: mouths ended June 30, 1977_ and $8.0 
in the six months ended June 30, 1978. 

Nete 24 - Changes to Oil and Gu Financial Aa:oaadJII 

In December, 1977, the Financial Accounting Standards Board issued a Statement which establishes 
standards of accounting and reporting for oil and gas producers. When implemented, certain modifications 
will be required in the Company's present accounting policies. It is estimated that such accounting 
c:hangcs will not have a significant impact upon the Company's financial reporting. 
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(A Development Stage Corporation) 
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REPORT OF INDEPENDENT CERTIFIED· PUBLIC ACCOUNTANTS 

ro the Stockholders and Board of Directors of 
silver Bell Industries, Inc.: 

We have examined the balance sheet of Silver Bell Industries, Inc. (a development stage corporation) 
as of March 31, 1978, and the related statements of operations, changes in financial position, and 
stockholders' equity for each of the three years in the period ended March 31, 1978 and cumulative 
froOl January 1, 1966 (date of inception of the development stage) to March 31, 1978. Our examina­
tions were made in accordance with generally accepted auditing standards and, accordingly, included 
such tests of the accounting records and such other auditing procedures as we considered necessary 
in the circumstances. 

The statement of stockholders' equity for the period July 31, 1944 (date of incorporation of the 
predecessor) to December 31, 1965 (date preceding the inception of the development stage) is 
unaudited; therefore, balances for such periods included in proceeds in excess of par value and deficit 
accumulated since inception as of March 31, 1978 and all prior periods are unaudited. 

The company has a substantial investment in unrecovered costs of mining claims and leases, and 
facilities and equipment. As explained in note 11 of notes to financial statements, the company has 
agreed, subsequent to March 31, 197 8, subject to approval by the company's stockholders and certain 
other requirements, to sell substantially all of the company's assets to another company. Recovery of the 
company's investment is dependent upon either the ultimate approval of the aforementioned agreement 
and successful consummation of the sale or the successful development of its properties. · 

In our report dated June 30, 1977, our opinion on the 1977 and 1976 financial statements was 
qualified as being subject to the outcome of certain significant litigation. As explained in note 10 
of notes to financial statements, the litigation has been settled without a significant adverse impact on 
the financial position of the company. Accordingly, our present opinion on the 1977 and 1976 financial 
statements, as presented herein, is different from that expressed in our previous report with respect to 
the effects of significant litigation. 

In our opinion, subject to the ultimate realization of the assets referred to in the second pi:eceding 
paragraph, the aforementioned financial statements present fairly the financial position of Silver Bell 
Industries, Inc. at March 31, 1978, and the results of its operations and changes in its financial position 
for each of the three years in the period ended Man:h 31, 1978 and cumulative from January l, 1966 
(date of inception of the development stage) to March 31, 1978, in conformity with generally accepted 
accounting principles applied on a consistent basis. 

2300 Prudential Plaza 
Denver, Colorado 
June 19, 1978 

COOPERS & LYBRAND 
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current assets: 

SIL VER BELL INDUSTRIES, INC. 
( A Development Stage Corporation) 

BALANCE SHEET 

As of March Jl, 1978 

ASSETS 

Cash··································································································································· 
Accounts receivable ................. · .................. · ........................... · ........................................ . 

Note receivable (Note 3 ) ........•.......... : ..••.•. ·-······:··········-···-·-··········································· 
Accrued interest receivable, ....................................................................................... , ..... . 
prepaid expenses .............................................................................................................. . 
Prepaid officer's bonus (Note 9)., ........... : ................................................................. - .. . 

Total current assets ..... · ............................................. ··-······································· 
unrecovered costs of mining claims and leases (Notes 7 and 10) ............................... . 
facilities and equipment, at cost 

Milling facilities .......... · ..................................................................................................... . 

Mining equipment .................................................................... ·-······································· 
Other ......................... · ···························-············ ·. ·.· .............•.........•.•........•.....•.........•..•.•. 

Less accumulated depreciation ..... _ ................... :································································ 

$ . 70,966 

46,000 
3,158 

181 
28,600 

. 148,905 
4,286,956 

230,835 
. 158,319 

31,290 
420,444 
258,898 
161,546 

Deferred charges and other ............... , .................. _................................................................ 9,704 

$4,607,111 

LIABILITIES AND STOCKHOLDERS' EQUITY 
Current liabilities: 

Accounts payable ..................................................................................... · ...... .................. $ 9,563 
2,795 Accrued payroll and payroll taxes ................................................................................. . 

Total current liabilities ......................................... :······-·································_. .. · 

Notes payable ( Note 4) ···································································-···········-····················· 
Commitments and contingencies (Notes 5 and 11 ) 
Stockholders' equity: 

CHEV 024035 

Common stock, par value $.25 per share (Notes 6 and 9): 
7,700,000 shares authorized, 7,572,388 shares issued and 

7,568,388 shares outstanding ...... , ..................................... , .............. , ....................... . 

Proceeds in excess of par value, net of deficit accumulated since inception ......... . 

Less cost of 4,000 shares of treasury stock ............................................. _.··············:· 
Total stockholders' equity, ................................................................................... . 

The accompanying notes are a part of these financial statements. 

87 

12,358 
62,070 

1,893,097 

2,651,586 
4,544,683 

12,000 
4,532,683 

$4,607,111 
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SILVER BELL INDUSTRIES, INC. 
(A Development Stage Corporation) 

STATEMENTS OF OPERATIONS 

Revenues: 
Revenue from assignments .. ·--·------------­
PrtJceeds from sales of 

mining claims and leases. __________________ _ 

Sales of ore produced in 
the process of exploration---·-----··-·-·--· 

Royalty income-----·------·-·-----------·-·-··-·----
Interest income ... ------------··-----·-·--------·--·· 
Net gain on sale of land and 

equipment-.. ---------·--·--------·-·-····----·----
Property evaluation fees __ ·--·---·-·-··--·-··---· 

Other-···--------------------·---·--·--·-·-·--------------· 

Expenses: 

Exploration expense----·-------·--·-··--·-·;---··· 
General and administrative 

expense (Note 9)-------------------------···--· 
Cost of mining claims and 

leases sold.----·--·-------·--·----------------------
Cost of mining claims and 

leases abando11ed or 105L--------··------·'·· 
Interest expense--------·-·--·-···--·-------·-··----·· 
Depreciation _________________________________________ _ 

Other·-·--·-·--------·-·-··---····--···-·---------·-·--··-

Net loss·-·-·---------··-·-··-·----·-·----·-·-----·····----.-
Net loss per share of common stock 

(Note 8) ·-····----------·----·-··---·--------·-·-- --·-· 

Fortbe 
Year Ended 
March 31, 

1976 

$ 11,354 

24,719 
17,394 

4,088 

13,875 

71,430 

63,344 

115,322 

19,680 

52,984 

38,223 

.289,5S3 
$(218,123) 

$ (0.04) 

Fortbe 
Year Ended 
Marda31, 

1977 

$ 100,000 

29,701 

6,205 

97,389 

10,183 

243,478 

37,427 

330,219 

67,195 
43,878 

44,692 
523,411 

$(279,933) 

$ {0.05) 

For the 
Year Ended 
Mtircli31, 

1971 

$ 62,087 

28,711 

3,428 

25,000 
4,023 

123,249 

33,812 

220,672 

99,500 
4,704 

45,727 
404,415 

$(281,166) 

$ (0.04) 

The accompanying notes are a part of these financial statements. 
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Cumalatlve 
AmoDDtll 

Frvm 
JIIIIIJlll'Yl, 
1966(Date 
of laeeptloa 

oftbe 
Development 

Stage) to 
March 31, 

1978 
(See Note 1) 

$ 206,829 

231,000 

1,170,521 · 
92,451 

23,583 

181,596 

25,000 

76,015 

2,006,995 

2,314,280 

1,751,240 

91,639 

435,370 
337,189 
130,312 
136,642 

5,196,672 
$(3,189,677) 
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SIL VER BELL INDUSTRIES, INC. 
( A De,elopment Stage Corporation) 

STATEMENTS OF CHANG~ IN FINANCIAL POSmON 

~ of working capital: 

For the 
YearE­
Maftll31, 

1976 

CGftlllll?D stock issued for cash or notes payable, 
phis interest. ............ ·-··········-··· .. ············-··············· ··········· $ eommon stock issued for acquisitions of properties 
and in payment of expenses .. ·-······-······························-'···· 

Increase in Jang-term notes payable •...................................... 
{acl'e8IC in eanvertible notes payable.·-···············-················ == : ~=:~bi;::::.-.-:.-.-.~.-.-.-::::::.-.-:::::::::::::::::::::::::::::: 
l)ecl'eaSe in deferred charges and other assets., ................... . 

Applicatiaa1 of working capital: 
. Used in operations: 

Net loss..---··········································································· Add expenses not requiring an outlay of 
woding?,pital: 
Deprec:iatiou.---·············-················································ Mining claims and leases abandoned or lost. •..............• 
Net book value of facilities and equipment 

written olf. ..... ·-······-······-··············-···························· 
Add P.rocee<!& _Wlder ;U5ignments credited 

agamst mm1ng claims and leases .. - ...•........................... 

Ai:quiSition of mining claims and leases. .............................. . 
Acquisition of facilities and equipment. ..•.............................. 
Decrease ill long-term notes payable. .......................•.......•..... 
Decrease in convertible notes payable ....... - ......................... . 
Purchase of treasury stock.-·-···············-································ 
Increase in investments. •.••.. -······-··········································· 
lncreue in notes receivable.. ..•...• --·········-··--························ 
Jncresse in deferred charges and other asscta..·········-··········· 

illcrease (decrease) in working capital .. ---·-··-························· 
Worting capital ( deficit) begiJming of period. ...•.......•........•..... 
Waiting capital (deficit) end of period. ..... -·-·············-············ 
Summary of chanpa in componm.ta of working capital: 

Increase (decreue) in curreat -18: 
Cuh.--·--·-·····-······-·····. ·---·-·-·······-·············-············· 
Accounts reccivable.. ___ ······-·······-····-···-·-··········-·········-
Notes receivable. ....... -.........• _ .•....•...•..•.....•..........•........•..... 
Accrued interest receivable.. ............................................ -. fa:::Fbonua.., ........................ _ ........................... . 
Unregistered securities. ...................... -·-····························· 

Increue (decrease) in cun-ent liabilities: 

iSr:tle.~yable-·-············--·-····-···'···················· 
Ac:cmcd payroll and payroll taxes. •••.•...••.•.. ·-··················· 
Advances from stockholcfera. .. ___ ......... : ......... ·-················ 
Other CQffent liabilities. .. --······--···········-·····················-·· 

lllcrease (decrease). in working capital ........... , .................... . 

50,000 

46,S.50 

96,.550 

218,123 

(19,680) 

(112,346) 
86,097 

5,100 

241,666 
24,684 
12.000 

5 

u 
369,561 

(273,017) 
(199,855) 

$(472,872) 

(523) 
3,239 

(60.000) 
515 

50 

(9,876) 
(80,000) 

(146,595) 

(12,605) 
121,496 
(7,319) 
(6,764) 
13,740 
17,174 

126,422 
$(273,017) . 

Foo lbe 
VearEn­
Mllldl31, 

lffl 

$ 650,747 

658,989 
. 790 

98,086 

603 
1,409,215 

279,933 

(67,195) 

(12,814) 

(65,000) 
134,924 
614,332 

59,164 
128,.580 

937,000 
472,215 

(472,872) 
$ (657) 

1,152 
(S,247) 
46,000 
·1,160 

99 
36,250 

79,414 

(1,479) 
(339,674). 

(34,616) 
. 32,081 
(13,740) 
(21,373) 

(392,801) 
$ 472,215 

$246,501 

680,000 

281,166 

(99,500) 

(1,500) 

(67,913) 
112,251 
671,773 

74 

6S,60J 
(353) . 

393 
(154) 

(7,650) 

57,839 

(44,001) 

(891) 
(30,709) 

(3,764) 
(79,365) 

$137,204 

The accompanying notes are a part of these financial statements. 
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Camalalff 
A-. ....... 

l111111U11, 
1966 (Date 
fJf lllcepllon 

allh 
Den!Gpmmt 

Stqe) lo 
Marcb 31, 

11171 
(See Note 1) 

$Z,4S3,.584 

4,755,958 
1,155,104 

401,989 
147,930 
68,928 

8,884 
8,992,377 

3,189,677 

(130;312) 
(435,370) 

(39;225) 

(445,321) 
2,139,449 
4,679,973 

288,262 
1,093,034 

401,989 
12,000 

122.217 
68,928 
18,.588 

8,824,440 
167,937 
(31,390) 

$ 136,547 

$ 

59,697 

46,000 
3,158· 

181 
28,fiOO 

137,636 

9,563 
(39,500) 
(1,358) 

2,795 

( l,801) 
(30,301) 
167,937 
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l for the period July 31, 1944 (date 
· of incorporation of the 

pffClecessor) to December 31, 
t96S ( date preceding the 
ineePtion of the development 
stage) (Unaudited): 
Issued for cash and notes 
payable ($0.2.5 to $2.25 
per share).·-·············-·················-

Conversion of Class A shares ...... 
Issued for mining ~!aims 
and leases ......•.....• - •....•................ 

Issued in payment of general 
and administrative expenses ....... 

Net (loss) ................ ··--·--··-·-·······--
Balance at December 31, 196.5 ...... 

l For the period January I, 1966 
( date of inception of the 
development stage) to 
March 3 I, 197.5: 
A. January 1, 1966 to October 31, 

1969 ( effective date of 
acquisition of predecessor 
by successor): 
Reduction of par from 
$1.00 per share to $0.2.5 
per share .•.............................. 

Issued in payment of notes 
payable plus accrued 
interest.. ................. - .............. 

Issued to stockholders 
of Silver Clad Mines, Inc ..... 

Conversion of Class A 
shares ..................................... 

Issued for mining claims 
and leases .............................. 

Issued in payment of 
general and administrative 
expenses ................................. 

Purchase of soo shares of 
Treasury stock, at cost .......... 

Net (loss) ................................ 
Total for the period 
January I, 1966 to 
October 31, 1969 ..................... 

Balance at October 31, 1969 
before ac;quisition of 
predecessor by successor 
(Note A) ............. :: .................. 

CHEV 024038 

---==.....:==-===-----111111,11s •r•::•1 
! 

SILVER BELL INDUSTRIES, INC. 
(A Development Stage Corporation) 

l 
j 

~ 
STATEMENTS OF STOCKHOLDERS' EQUITY i 

.I 
(Note A) l ., 

T-i 1 ..__. ·i 
l•lb-. 

1 
.. , ... 
Vahle 
Netnf ......._.. (Deficit) Defldt Cl-A Common 5todt hEllfta Acannlatetl A- Toal !It.., •• efhr Since Shift r_,., s,_...,.._. ~ Par Vllllle Sh- P.,Vllhle Valae 1ncepl1m lnapdan Slodc E'lllhF 

l 
1 

$277,.500 1,394,277 $ 1,394,277 $ 460,388 $ 460,388 $2,132,165 

j ; 
(194,426) 194,426 194,426 

456,551 456,.5.51 456,551 

47,.500 41,500 41,500 
$(2,lll,398) (2,111,398) (2,111,398) 

83,074 2,092,754 2,092,754 460,388 (2,111,398) (1,6.51,010) 524,818 

,ij 

{62,306) (l,.569,.565) 1,631,871 1,631,871 

600,403 1.50,100 371,313 371,313 .521,413 

212,005 53,001 282,874 2.82,874 33.5,875 

(20,768) 83,072 20,768 (5,770) (5,770) (5,nO) 

352,060 88,015 872,909 872,909 960,924 

80,750 20,188 59,713 59,713 79,901 

$ (1%5) (125) 
(639,829) (639,829) (639,829) 

(83,074) 1,328,290 (1,237,493) 3,212,910 (639,829) 2,573,081 ~) 1,252,"389 

s - 3,421,044 $ 855,2.61 $3,673,298 S(2,7SI,227) $ 922,071 $ (125) $1,777,207 ~ 

--- --· '.ft ·.,~ 
,;. 
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SILVER BELL INDUSTRIES, INC. 
(A DeYelopment Stage Carporatlon) 

STATEMENTS OF STOCKHOLDERS' EQUITY (Contined) 

(Nole A) 

Telal ........... ......... ..... ,, ... 
Netef .__. (DdelO Dellelt 

Oas.A C.....Stack JaElaa Acamalallll A~ 
Slodtat ., .. ... ... 

r .. v- SIi- ParVllae v ... --- ....... 
If. for the period January l, 1966 

(date of inception of the 
c1eVelopment stage) to 
Mardi 31, 197S, continued: 
B. Issued by Silver Bell 

Industries, Inc,, effective 
October 31, 1969, for net 
assets of predecessor ............... _ 3,421,044 s 855,261 $3,673,298 $(2,7Sl,227) S 922,071 
Balance at October 3 t, 
1969 (Note A) ....•..... ·-······-·· ~ BSS,261 M73,291 (2,751,227) 922.071 

C. November I, 1969 to 
March 31, 197S: 

(ssued for cash ($0. 7S to 
$1.SO per share) •.................. - 439,139 109,785 346,.51'1 346,519 

Exercise of stock options.······- 68,333 17,083 34,166 34,166 
Issued in payment of notes 

payable plus accrued 
interest .. -···--········-·-···-···--······ S,2,408 148,102 315,038 385,038 

Issued for mining claims 
and leases. ...•...•• ·-················· 1,367,SOO 341,87S 1,643,725 1,643,725 

Issued in payment of: 
Exploration expenses. ........... 22,200 S,550 19,700 19,700 
General and 
administrative ·expellle8--- 4,14' 1,037 28,507 28,507 

Retirement of 500 shares of 
Treasury stock, at oost_ _________ (500) (125) 

Net (loss>--·---------------·-·····--···· o,110,t126J o.no,626) 
Total for the period 

November I, 1969 to 
March 31, 1975 ....................... 2,493,226 623,307 2,451,655 (1,770,626) 687,029 

Balance at March 31, 1975 
(Note A) ................... ·-················· S,914,270 1,478,.568 6,130,953 (4,521,853) 1,609,iOO 

For the year ended March 31, 1976: 
Pbn:base of 4,000 shares of 
Treasury stock, at COl1..·-···-·····-· 

Net (loss) ......•.•••••...•...• -····-·-·-····· (211,123) (2111,123) 

T~~r:elr,:..~~~.-...... -..... (218,123) (211,123) 
Balaia:e at March 31, I '76 

1,478,568 tS,130,953 (4,739,976) 1,390,977 (Note A), forward. .... - .......... - ..... 5,914,270 

91 

Tai ........, SIOclllalhn' - ..... 

$ (125) $1,777,207 

~) 1,777,207 

456,304 
51,249 

533,140 

1,915,600 

2S,2SO 

29,544 

125 
(1,770,626) 

12S 11310,461 

3,087,668 

(12,000) (12,000) 
(218,123) 

(12,000) (230,123) 

. (12,000) 2,857,545 

U003050 .,_ 
--·--
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SILVER BELL INDUSTRIES, INC. 
(A Development Stage Corporation) 

STATEMENTS OF STOCKHOLDERS' EQUITY (Continued) 

(Note A) 

Total 
P-..11 
hll!:s-

afl'ar v-~. l'fatof 
a-A (Delidt) Deldt 

C--Stodl . lnE- -- Acm-Staetlll ...... SblCe IIIMe P•Valae ·- P•VIIIH Valae lll<ePlkJD ......,.....,. 
~ fol' the year ended March 31, 19 77: 
· Issued in payment of nota 

payable plus accrued interest ....... 547,830 $ 136,957 $ 416,895 $ 416,89S 
Bxcreiso of stock options ................ 96,732 24,183 70,217 70,217 
Issued tor mining claims and 
Jcues (Note 8) ....... - .................... 330,269 82,567 542,444 542,444 

Issued in payment of; 
flllel'e8l OD depoals .....•...•......•... -. 2,639 660 1,835 1,835 
Exploration expenses .................... 2,500 62S 4,625 4,625 
General and adminiatrative 
expemea ....................................... 13,680 3,420 25,308 25,308 

Net (losa) ............................ -........... $ (279,933} (279,933) 
Total for the year ended March 
31, t9n ........................................... 993,6SO 2411,412 1,061,314 (279,933) 781,391 

Balance at March 31, 1977 
(Note A) ............. - .......................... 6,907,920 1.726,980 7,19l,277 (S.1119,90!1) 2,172,361 

V. For the year ended March 31, 1978: 
ExerciAe of stock options: ............. 264,468 66,117 180,384 180,384 
Issued for- mining claims and 
leases (Note B) ........................... 400,000 100,000 580,000 $80,000 

Net (1018) ......... ·-··········-··-··---· (281,166} (lil,166) 
Total for the year ended 

March 31, 1978 ........................... 664,468 166,117 760,384 (281,166) 479,2111 
Balance a.t March 31, 1978 

7,572,388 {Ncite A) ....................................... S 1.893,097 $7,952,661 $(5,301,075) $2,651,586 

Tolal 

11:*' ............... 
l!cialt, 

$ S53,8S2 
94,400 

62S,011 

2,495 
S,ZSO 

zs,ns 
(279,J33) 

1,029;803 

(12,000) 3;887,348 

246,501 

680,000 
(281,166) 

645,335 

$(12.000) $4,532,683 = 
'lote A: Amounts applicable to Cass A shares, proceeds in excess of par value and deficit accumulated since inception 

for all periods preceding January 1, 1966 (date of inception of the development stage) have not been audited. 
Records of the predecessor companies are not complete and the details are not subject to audit. Transactions 
from January 1, 1966 to March 31, 1978 have been audited. (See Note 1 ). 

· ote B: Includes totals of $42,727 in 1978 and $33,378 in I 977 for properties sold in previous years which amounts 
were expensed currently. 

The accompanying notes are a part of these financial statements. 

( 
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SILVER BELL INDUSTRIES, INC. 

( A Development Stage Corporation) 

NOTES TO FINANCIAL STATEMENTS 

1• (JrglPliration and Status of the Company: 

Silver Bell Mines Co., the predecessor to Silver Bell Industries, Inc., was incorporated in Colorado 
July 31, 1944. During the period from 1944 to 1954, the company acquired certain mining claims :aied near Ophir, Colorado, developed the properties and mined ·ore which was processed in a mill 

onstructed by the company. Substantial operating losses were incurred, and in 1954 the company 
:cased operations. From 1954 to 1965, the company was relatively inactive. 

In 1966, Silver Bell Mines Co. was reactivated and commenced claim acquisition and evaluation 
work on a limited ·basis. In 1967 the company acquired additional claims and commenced exploration. 
This claim acquisition and exploration activity continued through 1968. Also during 1968, the company 
co111Pleted substantial repair and rehabilitation of its milling facilities. In 1969, the company started 
processing ore produced incidental to exploration of certain properties owned by Silver Clad Mines, 
Jnc. (Silver Qad was acquired in a stock-for-assets exchange by Silver Bell Mmes Co. in August 1969, 
with the transaction accounted for on a pooling-of-interests basis.) 

Silver Bell Industries, Inc. was incorporated in Colorado on September 15, 1969 for the purpose 
of acquiring the net assets of Silver Bell Mines Co. This acquisition was approved by the stockholders 
of Silver Bell Mines Co. on October 30, 1969, and became effective on October 31, 1969. 

In November 1972, Silver Bell Industries, Inc. acquired substantially all of the assets (primarily 
undeveloped uranium mining claims and leases) and assumed substantially all of the liabilities of 
Petro-Nuclear Ltd. in a nontaxable transaction for 1,200,000 shares of the company's common stock. 
(The transaction was accounted for as a purchase for reporting purposes.) In addition, subject to 
stockholder approval of an increase in the authorized shares of Silver Bell Industries, Inc. arid subject . 
to certain other matters, the company agreed to issue to the former stockholders of Petro-Nuclear Ltd. · 
up to a maximum of 800,000 additional shares of common stock. During fiscal 1976, the company 
became involved in litigation concerning this acquisition. During fiscal 1977 the stockholders of Silver 
Bell Industries, Inc. approved an increase in the authorized shares of the company. The company 
reached settlements during fiscal 1977 with certain, but not all, of the former shareholders of Petro­
Nuclear Ltd., and subsequently settled with the remaining former shareholders of Petro-Nuclear Ltd. 
during fiscal 1978. This transaction and associated litigation is further discussed in note 10. 

As of March 31, 1978 the company was involved in discussions and negotiations with another 
company relative to a potential sale of substantially all of Silver Bell's assets to such other oompany. 
Such discussions and negotiations constituted the primary activities in which the company was engaged 
as of March 31, 1978. 

See note 11 for subsequent event 

Z. Sam.mary ol Significant Accoundng Palicies; 

Unreco11ered Costs of Mining Claims. and Leases: 

Mining claims and leases are carried at cost. The cost of those claim& and leases acquired with 
cash .or its equivalent is the amount of cash or its equivalent given for such properties. The costs of 
those cliims and leases acquired through the issuance of common stock is the estimated fair value of 
the stock given for such properties at the time such properties are acquired. 

Gain or loss on sales of mining claims and leases is included in income. When an interest is 
retained in a property which is sold, the cost of the property is allocated between the interest retained 
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SIL VER BELL INDUSTRIES, INC. 

(A. Duelopnaent Stage Corpondon) 

NOTES TO FINANCIAL STATFMENTS (Cntlmed) 

lo s.-aarY ol Sipiliamt Accounting Polcles (Contblaed): . 

cl the interest sold 011 the basis of their respective estimated fair values. Gain or loss is recognized 
111 ual to the difference between the cost allocated to the interest sold and the related proceeds of sale. i transaction wherein the company nominally sells mining claims and leases is accounted for as an 
assigllDlent of. an operating interest if certain facton are included in the contract. See assignments below. 

Option payments received on mining claims and leases pursuant to an agreement which only pro­
vides that the optionee may subsequently elect to purchase the optioned property are recorded· as 
deferred credits. If the option is not exercised by the optionee, the payments which have been received 
are credited to income in the period the option expires. H the e>ption is exercised by the optionee, 
tho payments which have been received are included as part of the sales price. An option agreement 
which provides that the optionee may both explore the property and may subsequently elect to purchase 
tho optioned property is accounted for as an assignment. See assignments below. Payments received 
from a potential purchaser for the right to inspect the accounting and geological records of the company 
arc c:n,dited to income as property evaluation fees when the agreed upon inspection period has ended. 

Assignmenu of mining claims and leases include not only those transactions wbich are direct 
assignments, but may also include transactions which are in the form· of sales agm:ments and trans­
actions which are in the form of. option agreements. Those transactions which include all of the 
fdlowing factors are recorded as assignments: 

• The company may receive additional amounts under the contract as a result of elective oompletion 
of the terms of the ooot:ract by the other party to the transaction. 

• The other party to the transaction has the right, subsequent to the date of the contract, to explore 
and/or develop the property. 

• Failure of the other party to (be transaction to complete the terms of the contract will result 
in reacquisition by the company of all of its pre-c:ontract ownership interests in the subject claims 
and leases'. 

When all of the above factors are present, a transaction is i:ecorded as an aaaipment of a property 
interest. 

Under an assignment, a IUbstantial portion of the proceeds wbicb may be received by the company 
is dependent upon the elective continuation in the arrangement by the assignee. Accordingly, the fair 
nlae of. potential futme proceeds to be received caDllot be determinecL Any nonrefundable amounts 
(including any nonrefundable amounts which may be recoverable by the payor out of. potential future 
production) are credited to the carrying value of the pmpaty. Amounts received prior to production 
in CECIi of the canying value of the property are credited to income. If productio11 commences, any 
subsequent production payments received by the company are credited to income and the remaining 
Cllirying value of the claims or leases, if any, is amortized over future estimated production. 

The costs of abandoned mining claim.a and leases constituting an entire area of interest are charged 
to income. The costs of abandonal mining claims and leuca which are deemed nonessential to a 
letained area of interest are allocated to the retained acrcasc. 

Facilities and Equipment: 
Facilities and equipment are carried at cost. The cost of facilities and equipment acquired with 

caah or ita equivalent is the amount m euh or its equivalent given for ludl propertie&, The eost of 
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SILVER BELL INDUSTRIES, INC. 

(A Del'elopment Stage Corporation) 

NOTES TO FINANCIAL STATEMENTS (Continued) 

J. SIJIDIIUIIY ol Significant Accounting Policies (Continaed): 

facilitiel and equipment acquired through the issuance of common stock. is the estimated fair value 
rJ. the stoek given for such properties at the time such properties are acquired. Maintenance and repairs 
aio charged against income as incurred. Expenditures for major betterments are capitalized. Gain 
rt loSS on retirement or disposition cA facilities and equipment is included in income. 

A• a result of a shutdown of milling and mining operations during the years ended March 31, 
1976, 1977, and 1978, no depreciation on facilities and equipment has been charged to income for 
mose periods. 

Except for $15,000 cA fire insurance on milling facilities, the company is self-insuring its facilities 
a11d equipment. 

Exploration an4 Development: 
Exploration cost& (those expenditures mcurred in the search for and definition of commercially 

recc,\'ffl.blc reserves) are charged against mcome as incurred. Development costs (those expendi­
tmes incurred in connection with bringing a property into prodw:tion after it has been determined 
that a commercially recoverable reserYe exists on the property) are capitalized to the related property. 

3. Nate Receivable: 

The note receivable is from a Director and Officer. On May 11, 1976, the Board of Directors 
authorized the sale of undeveloped real estate (which had a carrying value of $98,086) to a Director 
and Officer for a total consideration of $196,000 which was considered by the company to approximate 
fair value. The sale was finalized on June 30, 1976. Consideration was comprised of a $100,000 down 
payment and a 7% note for $96,000. Payment of $50,000 plus accrued interest was received by the 
company on March 31, 1977 and $46,000 plus accrued interest receivable was due Man:b. 31, 1978. 
Interest was received through March 31, 1978, and the due date has been extended until February 1, 
1979. The m,paid balance is collateralized by a Note and Deed of Ti:'USt on the unde~eloped real 
estate which was sold. · 

4. NDIN Payable: 

Notes payable as of March 31, 1978 consist of the following: 

7~ uncollateralized note; dated Mmcll 29, 1974 and originally due April 30, 1975; 
extended at various times; as of March 31, 1978 the note was due April 30, 1978, 
but subsequent to the balance sheet date the note was extended to April 30, 1979 ........ .. 

7% uncollaleralized note; dated September 6, 1973 and originally due 
September 6, 1974; extended at various times, most recently providing 
that the note is payable in its entirety plus interest on May 31, 1979 ........ , ........... - ........ . 

5, Com.laments ud Ceatingencies: 

$12,070 

50,000 
$62,070 

. The assets acquired from Petro-Nuclear Ltd. (ICC note 10) include an approximate 35% intemt 
m I joint venture formed to explore and develop certain uranium propertiea in Wyoming. The 
C0mpany is responsible for its proportionate share of the capital expenditures for the mining and 
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SIL VER BELL JNDUSTRIM, INC. 

(A Development Stage Corporation) 

NOTES TO FINANCIAL STATEMENTS (Continued) 

coounitJDents . and Contingencies (Continued): 

illing of uraniwn reserves on the properties, but may elect to have such expenditures carried by 
: operator and amortized from 90% of the production attributable to its interest. The company 
ha: t,een informed by the operator that it has been carried for approximately $10,271,000 of expendi­
tllfCS as of March 31, 1978. This amount has not been reflected in the financial statements. 

The company is committed lo make an annual payment of $20,000 for certain mining clllUllli 
pursuant to a May 1970 option agreement (amended in January 1972). Through Maich 31, 1978, 
the i;ompany has met the requirements of the agreement, as amended. Pursuant to this agreement, 
tuture option payments totaling $100,000 are required relative to these claims. This amount is not 
reJiected in the balance sheet as of March 31, 1978. In addition, the company is committed to make 
annual payments totaling $3,600 for certain other mining claims pursuant to the above noted agree­
ment. Pursuant to this agreement, future option payments of approximately $77,500 · are required 
relative to these claims. This amount is not reflected in the balance sheet as of March 31, 1978. 
If all of the above minimum option payments are not made, ·the claims revert to the original owner. 

Under current agreements the required annual assessment work to maintain rights in· most of 
the unpatented mining claims will be performed by others. 

See note 6 for data as to common stock reserved and contingently issuable. 

In connection with option, sale and assignment agreements relative to certain of ,the company's 
mining claims and leases, the company may receive additional proceeds in the form of option payments 
and minimum, advance and production royalties · in the future. 

6. COIIIIIIOn Stock Reserved and Contingen11y l~ble: 

Stock Options: 

At March 31, 1976, options ,to buy 361,200 shares of the company's common stock were 
outstanding to certain stockholders Of the company. During the flscal year ended Man:h 31, 1977 
no additional options were granted and options for 96,732 shares were exercised (9,332 and 87,400 
for $.75 and $1.00, respectively, per share). 

As of March 31,. 1977, options to buy 264,468 shares of the company's common stock were 
outstanding to cel'Ulin stockholders of the company. Included themn were options for 30,000 shares 
at $1.00 per share outstanding to a Diteotor and Officer of the company. The options were granted 
in connection with the acquisition of mining claims and leases and in connection with certain financing 
arrangements. At various times the expiration dates of these options have been extended, and as of 
March 31, 1977, they were due to expire on September 30, 1977. -Data relative to these options as 
of March 31, 1977 follows: 

lnlllal 
Flsal Year 

Option Gnmted S.75 

1971 ............................... . 

1972 ................................ . 

1973................................ 130,668 
1975................................ 20,000 

Totals................................ 150,668 

Sl.00 

35,000 

35,000 

96 

SU! --
22,800 

6,000 
50,000 

78,800 

Totall 

Sllam Dellan 

22,800 $ 28,500 
6,000 7,500 

180;668 160,501 

55,000 50,000 
264,468 $246,501 

·, 
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SILVER BELL INDUSTRIES, INC. 

(A Denlopment Stage Corporation) 

NOTES TO FINANCIAL STATEMENTS ( Continued) 

Common Stock Reserved and Coutingendy Issuable (Continued): 

Option prices at the date of the grants were established by the .Board of Directors. The options 
were exercisable at the dates of the grants, or thereafter, and in certain cases ( including all extensions 
during fiscal 1977) were subject to the availability of authorized and unissued stock. All material 
option grants were made at prices equal to or in excess of estimated fair value of the stock. Accordingly, 
there have been no charges to income in connection with the options granted. 

During fiscal 1978, some of.the above options were extended to March 15, 1978, and options to 
purchase the entire 264,468 shares were exercised at the prices indicated in the above table. There 
were no options outstanding at March 31, 1978, 

fending Acquisition: 
On September 6, 1973 the company entered into an interim agreement to acquire all of the 

assets (primarily notes receivable and unpatented, patented and placer mining claims) of The Mancos 
Corporation in exchange for 125,000 shares of the company's common stock. The Mancos Corpora­
tion has loaned the company $50,000 which is evidenced by a 7% uncollateralized note, originally due 
September 6, 1974, which has been extended at various times and is now due May 31, 1979. The 
interim agreement with The Mancos Corporation provided, among other things, that subsequent to 
the date of the agreement and prior to closing on the agreement, Silver Bell would not issue any 
stock. Silver Bell issued stock subsequent to the date of the interim agreement, however, management 
indicated that Mancos verbally agreed to waive the prohibition regarding stock issuance. Accordingly, 
125,000 shares of Silver Bell were contingently issuable in connection with this proposed transaction 
at March 31, 1978. 

See note 11 for subsequent event. 

7. Ilri>me Tues 

As of March 31, 1978, the company has accumulated operating losses for tax purposes of approxi­
mately $1,239,000 which amount is available for deduction from taxable income of future years. If not 
utilized, these estimated tax loss carryforwards will expire as follows: 

l 979 ...... -· ...... ·--------·----· --- ----- ·- ------. ----- -·· ... ···-·-···· .... ······-···· ·-·-··-·-··-..... --··--· ·-----·--·------ -----
1980 .... -· ·- -·· ·· · ···-· -· · ··---· ········--····-·······-·····--·······-··--··-···········-·---····-----················------·-··· 

1983 ........... ··- -··------······--·········-·-··-·-··· ---····--·---·····---· -....... ---····--····--····-·················· -······· 

1984 ---·-······-·-·-----······----·-········-········································ ·····················-·········--·---··-····· 
l98S . ____________________ ... -· ·-··· · -·· ............. __ ... ·-· ·--· ...... ··---·· ···--·-. -···. ··---··· .... ·-····· ···-·--· · ........... · 

Amount 

$ 197,000 
263,000 
139,ooo· · 

245,000 

395,000 

$1,239,000 

Tax returns for the years in which these estimated loss carryovers were created have not been 
'~ined by the Internal Revenue Service. 

. The company uses the flow through method of accounting for investment tax credits under 
Which the allowable credit is recorded as a reduction of the provision for federal income taxes in the 
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SILVER BELL INDUSTRIES, INC. 

( A Development Stage Corporation) 

NOTES TO FINANCIAL STATEMENTS (Colltinuecl) 

'1, Income Tues (Continued): 

year in which such credits are utilized. Unused investment tax credits amount to approximately $2,000 
at March 31, 1978. 

Operations for the years ended March 31, 1976, 1977 and 1978 resulted in losses for both 
t,oOk and· tax purposes. Therefore, no provision for income taxes is required. 

The book basis of unrecovered costs of mining claims and leases exceeds the estimated tax basis 
by approximately $2,700,000 at March 31, 1978. 

8, Net Loss Per Share of Common Stock:, 

Net loss per share is based upon the weighted average number of shares outstanding of 5,911,270 
for the year ended March 31, 1976, 6,067,308 for the year ended March 31, 1977 and 7,201,709 for_ 
the year ended March 31, 1978. 

9, Related Party Transactions: 

Mr. Eugene H. Sanders, President and Treasurer and a major stockholder of Silver Bell Industries, 
Inc. has effected various transactions with the company during the three years ended March 31, 1978. 
The most significant of these transactions are as follows: 

Convertible Notes Payable: 

Convertible notes were issued to Mr. Sanders at variD11S times from 1970 through 1975. The notes 
were issued for cash loans made by Mr. Sanders to the company. The notes had interest rates of 
7% to 10%. At March 31, 1976, the principal amounts of the notes totaled $326,605. During fiscal 
1977, these notes; plus accrued interest thereon, were converted by Mr. Sanders into 362,190 shares 
of common stock. 

Stock Options: , 

As described in note 6, options to purchase 264,468 shares cl. common stock were exercised 
during fiscal 1978. Mr. Sanders purchased a total of 30,000 of these shares during fiscal 1978 at 
$1.00 per share. Du{ing fiscal 1977, Mr. Sanders purchased 20,000 shares under similar option 
agreements. Market values o( the stock at the dates of exen:isc were $1.65 per share (10,500 shares) 
and $2.10 per share (19,500 shares) and $S8,275 in total in fiscal 1978. and $1.75 per share and 
$35,000 in total in fiscal 1977. There were no options outstanding at March 31, 1978. 

Bonus: 
Pursuant to resolutions by the Board of. Directors, bonuses of $50,000 in fiscal 1978 and $150,000 

in fiscal 1977 were authorized to a Direl:tor and Officer of the company (Mr. Sanders). The bonusea 
declared were applicable to more than one fiscal year, and c:ertain amounts were prepaiil at the end 
of each fiscal year. Accordingly, $77,650 was charged to expense in fiscal 1978 and $28;600 has 
been reported as prepaid officer's bonus at March 31, 1978, and $93,750 was charged to expense in 
fiscal 1977. 

Sais of Undeveloped Real Estate: 
As described in note 3, certain undeveloped real estate was sold to a Director and Ofli~r of the 

company (Mr. Sanders) during fiscal 1977. 
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SIL VER BELL INDUSTRIES, INC. 

(A De~elopment Stage Corporation) 

NOTES TO FINANCIAL STATEMENTS (Centinued) 

Jlelated Party Transactions (Continued): 

Various members of the Board of Directors effected transactions with the company during the 
dltcC years ended March 31, 1978. A summary of the most significant of these transactions follows: 

I convertible Notes Payable: 
convertible notes were issued in prior periods to various individuals who were members of the 

. 

'' 
.
. soard of Directors during all or part of fiscal 1977. The notes were issued primarily for cash loans, 

d bad interest rates of 7%-10%. During fiscal 1977, all of these convertible notes (which had 
~ipal amounts totaling $64,313 at March 31, 1976) were converted (plus interest) into 73,650 
baJCS of common stock by individuals (excluding Mr. Sanders) who were members of the Board 

;[Directors during all or part of fiscal 1977. 

Stoek Options: 
Options to purchase 96,732 shares of common stock were exercised during fiscal 1977. A 

member of the Board of Directors (excluding Mr. Sanders) purchased 30,000 of these shares. 
Market value of the stock at the date of exercise was $1.75 per share or $52,500 in total. Excluding 
Mr. Sanders, none of the members of the Board of Directors had remaining options to purchase 

J
I shareS at March 31, 1977. As described in note 6, there were no options outstanding at March 31, 1978. 

10. Litigation~ 

J In November of 1972, the company acquired substantially all of the assets (primarily undeveloped 
mining claims and leases) and assumed substantially all of the liabilities of Petro-Nuclear Ud. in a 
oODtaXable transaction for 1,200,000 shares of the company's common stock. In addition, subject 
to shareholder approval of an increase in the authorized shares of the company, and subject to other 
matte~. the company agreed to issue to the former shareholders of Petro-Nuclear Ltd. up to a maximum 
of 800,000 additional shares of the company's common stock. 

Commencing in November 1975 the company has been involved in litigation with the former 
shareholders of Petro-Nuciear Ltd. involving claims and counter-claims relative to the acquisition of 
Petro-Nuclear Ltd. · 

Agreements for settlement of these lawsuits and for equitable settlements with non-litigant 
former shareowners of Petro-Nuclear Ltd. were entered into in December of ·1976. Two agreements 
provided for the issuance and delivery of a total· of 280,269 shares of Silver Bell stock to certain 
litigants in final settlement and to certain non-litigants in equitable settlement of all asserted or potential 
claims relative to their interests in the Petro-Nuclear Ltd. acquisition. A contingent agreement with 
the remaining former shareholders of Petro-Nuclear Ltd. provided for the issuance of 321,406 shares 
of Silver Bell stock and promissory notes totaling $128,284 in settlement. The 321,406 shares and 
the notes were placed in escrow. 

The conditions of the contingent agreement were not met and, accordingly, the contingent agree­
ment witlt the remaining former shareholders of Petro-Nuclear Ltd. became of no force and effect. 
The 321,406 shares and the notes were removed from escrow in April of 1977. 

In September of 1977, an agreement for settlement of the lawsuit was entered into with the re­
maining former shareholders of Petro-Nuclear, Ltd. The agreement· provided for the issuance and 
delivery of a total of 400,000 shares of Silver Bell stock to the remaining litigants in final settlement 
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SIL VER BELL INDUSTRIF.S, INC, 

(A Development Stage Corporation) 

NOn:8 TO FINANCIAL STATEMENTS (Condnaed) 

10, utiption (Condnaed): 

of. all asserted or potential claims relative to their interests in the Petro-Nuclear Ltd. acquisition. 
such shares were issued and delivered on September 29, 1977. 

As a result of the above, there is no remaining litigation with respect to the Petro-Nuclear Ltd. 
aequisition as of March 31, 1978. 

The estimated fair market values at the times of issuance ci. the shares of common stock issued 
during fiscal 1978 and 1977 for final settlement with all of the litigants in the Petro-Nuclear Ltd. 
litigation, as described above, have been charged to the mining claims and leases account ( and credited 
to appropriate stockholders' equity) during the appropriate year. To the extent that properties which 
were included in the Petro-Nuclear Ltd. acquisition have been sold in current or prior periods, am.OW1ts 
otherwise currently allocable to such properties have been charged to income during both fiscal 1978 
and 1977. 

11. Suhsequeat Events: 
The following significant. events occurred subsequent to March 31, 1978: 

Sale of the Company,· 

As of May 15, 1978, the company entered into an agreement and plan of reorganization with 
Union Oil Company of California (Union} and Minera1s Exploration Company (Minerals), a wholly­
owned subsidiary of Union. The agreement provides for the transfer of substantially all of the assets 
of the company to Minerals in exchange for 418,095 shares of Union comnion stock and the assump­
tion by Minerals of certain liabilities and obligations of the company. The transaction is intended to 
qualify under Section 368(a)(1){C) of the Internal Revenue Code of 1954 ai an exchange tax-free 
to the company. Pursuant to .this agreement, certain information will be filed with the Secmities and 
Exchange Commission to complete this transaction, and the agreement requires approval by at least 
two-thirds of the holders of the company's outstanding common stock. If the agreement is approved, 
the Union stock will be distributed to the stockholders of the company according to their respective 
interests and Silver Bell will then be dissolved puIS11Ult to applicable state laws. 

Cancellation of Interim Agreement with The Mancos Corporation: 

On June 19, 1978, the company signed a Conditional Release Agreement which provides for the 
cancellation of the interim agreement described in note 6. Accordingly, the 12.5,000 shares of Silver 
Bell which were contingently issuable at March 31, 1978 will not be issued. Closing and completion 
of the Conditional Release Agreement is dependent upon approval by Mancos, Union and Minerals 
of an agreement for Minerals to acquire all of the assets of Mancos in exchange for Union stock. The 
agreement between Mancas, Union and Minerals is contingent upon completion of the agreement 
between Silver Bell and Minera1s, and must be approved by the holders of at least two-thirds of 
Mancos common stock. · 
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SIL VER BELL INDUSTRIES, ·INC. 

( A Development Stage Co~ration) 

UNAUDITED SUPPLEMENTAL INFORMATION RELATIVE TO 
CASH RECEIPTS AND DISBURSEMENTS 

The following is an unaudited schedule of cash receipts and disbursements for the three month 
,criod ended June 30, 1978: 

. CASH RECEIPTS 
Lease security deposit refunds........ .............. ... ........................................................ $ 420 

CASH DISBURSEMENTS 
General and administrative ........................................................................ . 

Exploration .....................................................................•........................................ 

Other ...................................................................................................................... . 

Total Cash Disbursements ........................................................................................ . 

$36,264 

6,230 
5,010 

$41,504 

I r ~ 
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THE MANCOS CORPORATION 

UNAtJDITED FINANOAL STATEMENTS 

Dec:emher 31, 1977, 1976, and .1975 
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CHEV 024052 

uoard of Directors 
Tho Mancos Corporation 
Rocky Ford, Colorado 

ACCOUNTANTS' DISCLAIMER OF OPINION 

1be accompanying balance sheet of The Mancos Corporation as of December 31, 1977, 1976, and 
1975, and the related statements of operations, accmnulated deficit and changes in financial position 
for the years then ended were not audited by us and accordingly we express no opinion on them. 

March 2, 1978 except for Notos 
3 and 6 as to which the dates 
are March 31, 1978 and September 
27, 1978. 

GRIMSLEY, WHITE & COMPANY 
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THE MANCOS CORPORATION 

BALANCE SHEET 
(Unaudited) 

December 31, 1977, 1976, and 1975 

ASSETS 

1977 

CURRENT ASSETS 
Cash in bank .......... · ................................................................. $ 367 

. Interest receivable ................................................................... . 
TOTAL CURRENT ASSETS ................................... . 

LAND, EQUIPMENT AND BUILDINGS (Note lA) 

Land. ...................................................•.................................... 

Equipment and buildings ......................................................... . 

Accumulated depreciation .......................................................• 
NET LAND, EQUIPMENT AND BUILDINGS ..... 

OTIIER ASSETS 

Note receivable - stockholder (Note 2) ................................. . 

Note receivable - Silver Bell Industries, Inc. (Note 3) .......... . 

Development and exploration cost (Note 1B) ......................... . 
Reorganization.cost (Note lC) ............................................... . 

TOTAL OTHER ASSETS ........................................ . 
TOT AL ASSETS ....................................................... . 

1,613 

1,980 

13,417 

21,540 

34,957 

14,946 
20,011 

30,000 

50,000 

133,980 
9,983 

223,963 
$245,954 

EIABILITIES AND STOCKHOLDERS' EQUITY 

CURRENT LIABILITIES 

Accounts payable - trade ..................................................•..... $ 100 

Accrued payroll ........................ ····· .......................................... . 356 
Accrued payroll tax ................................................................ . 241 

Accrued property tax. •.•.............•.•....•....•..................... ~··········· 809 
Deferred interest income ....... - ............•..................................... --0-

TOTAL CURRENT LIABILITIES ......................... . 1,506 
STOCKHOLDERS' EQUITY 

Capital stock ( Note 4) ............................................................. . 17,652 

Paid in capital.. ....................................................................... . 362,222 
Accumulated deficit ................................................................. . (135,426) 

TOTAL STOCKHOLDERS' EQUITY .................... . 244,448 
TOTAL LIABILITIES AND STOCKHOLDERS' 

EQUITY .................................................................• $245,954 

1976 

$ 2,197 
559 

2,756 

13,417 
21,540 

34,957 

14,946 
20,011 

30,000 
50,000 

133,980 
9,983 

223,963 
$246,730 

$ 100 
346 
262 
955 

-0-
1,663 

17,652 
362,222 

(134,807) 
245,067 

$246,730 

These Unaudited Financial Statements Should Be Read Only In 
Connection With The. Accountants' Report, Footnotes And 

Statements Of Accounting Policy. 
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1915 

$ 1,663 
1,259 

2,922 

13,417 

21,540 

34,957 

14,946 
20,011 

30,000 
50,000 

133,980 
9,983 

223,963 
$246,896 

$ 100 
348 

221 
955 

1,797 
3,421 

17,652 
362,222 

(136,399) 
243,475 

$246,89~ 
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CHEV 024054 

INCOME 

THE MANCOS CORPORATION 

STATEMENT OF OPERATIONS 
(Unaudited) 

For the Years Ended December 31, 1977, 1976, and 1975 

1m 1976 1975 

Interest ................................................................................................. $ 5,517 $ 7,980 $ 5,600 

Royalty income...................................................................................... 203 197 351 
TOTAL INCOME..................................................................... 5,720 8,177 5,951 

OPERATING EXPENSES 
Accounting ........................................................................................... . 200 275 
Amortization ......................................................................................... . -0- -0-
Insurance .............................................................................................. . 155 120 
Leg·a1 expense .......................................................................... , ............ . 15 24 
Salaries ..................................... · ............................................................ . 4,800 4,800 
Taxes - payroll ................................................................................... . 418 369 
Taxes - property ................................................................................. . 699 955 

Office supplies and expense ................................................................... . 47 42 
5 Interest expense ..................................................................................... __ _ -0-

TOTAL OPERATING EXPENSES......................................... 6,339 6,585 
NET INCOME (LOSS) FOR THE YEAR .............................. $ (619) $ 1,592 
INCOME {LO~) PERSHARE (Note5) ............................... $(.00035} $ .0009 

These Unaudited Financial Statements Should Be Read Only In 
Connection With The Accountants' Report, Footnotes And 

Statements of Accounting Policy. 

265 

38 
-0-

32 

4,800 
302 
993 

41 
-0-

6,471 
$ {520) 
$(.0003) 
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'DIE MANCOS CORPORATION 

STATEMENT OF ACCUMULATED DEFICIT 
(Unaudited) 

For the Ye.an Elided December 31, 1rn1, 1976, and 1975 

1ffl 1''76 19'75 

ACctJMULATED DEFICIT-January 1... ................. :. ............. $(134,807) $(136,399) $(135,879) 
I'et income (loss) for the year ended December 31............ .. ... ....... ( 619) I ,592 ( 520) 

ACCtJMULATEDDEFICIT-December 31............................. $135,426) $(134,807) $(136,399) 

These Unaudited Fmancial Statements Should Be Read Only In 
·connection With The Accountants' Report, Footnotes And 

Statements of Accounting Policy. 
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THE MANCOS CORPORATION 

STATEMENT OF CHANG~ IN FINANCIAL PosmON 
(Unaudited) 

For the Years Ended December 31, 1977, 1976, and 1975 

19TT 

fINANCIAL RESOURCES WERE PROVIDED BY: 

Net income for the period................................................................ $ -0- . 
FINANCIAL RESOURCES WERE USED FOR: 

Net loss for the period ..................................................................... . (619) 

Less expenses not requiring outlay of current 
working capital - amortization.................................................. _±_ 

INCREASE (DECREASE) IN WORKING CAPITAL. .. $ (619) 

ANALYSIS OF INCREASE (DECREASE) 
IN WORKING CAPITAL 
Increase (decrease) in current assets: 

Cash in bank ................................................................................ $( 1,830) 

1976 

$ 1,592 

--0-

-0-
$ 1,592 

$ 534 
Interest receivable....................................................................... 1,054 (700) 

(776) 
(Increase) decrease in current liabilities: 

Accrued payroll........................................................................... ( 10) 
Accrued payroll tax..................................................................... 21 
Accrued property· tax................................................................... 146 
Deferred interest income ................................ :............................. --0-

1S7 
INCREASE (DECREASE) IN WORKING CAPITAL .... $ (619) 

(166) 

2 
(41) 

-0-
1,797. 

1,758 
$ 1,592 

These Unaudited Financial Statements Should Be Read Only In 
Connection With The Accountants' Report, FootnoteS And 

Statements of Accounting Policy. 
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1975 

$ -0-

(520) 

38 
$ (482) 

$ 837 
513 ---

1,350 ---
(24) 
100 

(111) 

(1,797) 

(1,832) 
$ (482) 
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THE MANCOS CORPORATION 

NOTES TO UNAUDITED FINANCIAL STATEMENTS 

December 31, 1977, 197($. and 1975 

Note 1 Sipificant Accountiq Polldes 
tA- Land, buildin~ and equipment are recorded at cost. Depreciation on the equipment and 

t,uildings has been temporarily suspended since they are not presently being utilized. It is felt by 

1111111agcment this non-usage substantially halts depreciation. . 

IB - Development and exploration costs are recorded at cost and are not being amortized until 
such time as production starts and the benefits of · these expenditures accrue to the O>mpany. If 
production is ~ever resumed, development and exploration cost would have minimal value. 

1 C - Reorganization costs are recorded at cost and are not being amortized. They consist of 
legal fees related to the pooling of interest reorganization of U.S. No Joint Concrete Pipe Company, 
First National Oil and Minerals Company, Red Arrow Gold Corporation and The Mancos Corporation 
OIi July 10, 1970. · 

Note l Note ReceiYllhle - Stockholder 
This note is due November 29, 1978, bears interest at 7% per annum and is unsecured. 

Note J Note Receivable - Sher Bell lndaslries, Inc. 
This 7% uncollateralized note; dated September 6, 1973, and originally due September 6; 1974; 

extended at various times, more recently providing that the note is payable in its entirety plus interest 
on May 31, 1979 . 

Note 4 Capital Stock 
There are:S,000,000 shares of $.01 par value shares of 001DJD0n stock authorized. There were 

1,765,219 shares issued and outstanding at December 31, 1977. 

Note 5 lncome(Loll) Per Slulre 
Income (loss) per share was computed using the weighted average number of shares outstanding 

during the year. 

Note 6 Sapp1emea1III lnfunnation . 
. Unaudittd ~nfonnation. relatiYC to cash receipts and disbursements for the perioti··January 1, 1978 to 

June 30, 1978. 

Cash Receipts: 
InteresL .... · .............................................. _ ................................................................... . 
Leases ............................................................................................................................ . 

TOTAL CASH RECEIPTS 
Cash Disbursements: 

$4,254 
106 

4,360 

Wages and payroll taxes .......................................... · ............................................... _.... 2,245 
Property taxes ....................... ·........................................................................................ 809 
Accounting. ........................ ·........................................................................................... 195 
Colorado corporation reports.......................................................................................... 90 

TOI"AL CASH DISBURSEMENTS...................................................................... 3,339' 
CASH RECEIPTS OVER CASH DISBURSEMENTS FOR THE PERIOD........ $1,021 
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PLAN OF LIQUIDATION, DISTRIBUTION OF SHARES 
AND DISSOLUTION OF 

SIL VER BELL INDUSTRIES, INC, 

ANNEX I 

The following Plan of Liquidation, Distribution of Shares, and Dissolution of Silver Bell Industries, 
Jnc. (the "Company"), hereinafter called the "Plan", shall be effective only upon the adoption and 
apProval of the Plan at a meeting of shareholders of the Company by the affirmative vote of the holders 
of record of two-thirds (2/3rds) of the outstanding shares of the Company. The day of such adoption 
and approval by the shareholders is hereinafter called the "Effective Date." 

I. As promptly as practicable after the Effective Date, but in no event later than one year after 
the Effective Date, the Company shall be dissolved in accordance with the laws of the State of Colorado. 

2. After the Effective Date, the Company will cease tl!e active conduct of its business and will 
wind up its affairs within the 12-month period beginning on the Effective Date, liquidate and distribute 
all of its assets in complete liquidation, less any assets retained or distributed to meet claims and liabilities. 

3. The officers and directors of the Company are authorized from time to time to negotiate and 
to consummate sales of all or any portion or portions of the properties of the Company on such terms 
and conditions as they in their discretion shall deem beneficial to the Company, including the assumption 
by the purchaser or purchasers of any or all liabilities of the Company. · 

4. All known or ascertainable liabilities of the Company shall be promptly paid or provided for. 
There may also be set aside and retained, in cash, securities, or other assets, a reserve fund in an 
amount estimated by -the directors of the Company to be necessary for the payment of estimated 
expenses, taxes, and contingent liabilities (including expenses of liquidation, termination of existence, 
distribution of assets, and dissolution). ff the directors in their discretion de.em it advisable to 
distribute a reserve for the aforesaid purposes to a trustee in lieu of retaining the same, such trustee 
arrangement shall be deemed to have been approved by all of the shareholders upon the approval 
of this Plan by the requisite two-thirds (2/3rds) vote. 

5 . . Prior to the expiration of the 12-month period beginning on the Effective Date, all of the 
assets of the Company which, in the opinion of its directors, need no. longer be retained or distributed 
to a trustee as a reserve fund or to meet claims or liabilities shall be distributed to the holders of the 
Company's shares. 

6. The foregoing distributions to complete the liquidation shall be in exchange solely for, and 
in complete redemption and cancellation of, and in payment for all of the outstanding shares of the 
Company. The shareholders shall surrender their certificates as a condition to any distribution. 

7. The Board of Directors will fix a record date for the determination of shareholders eligible 
for any distribution under this Plan. 
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PLAN OF LIQUIDATION, DISTRIBUTION OF SHARES 
AND DISSOLlITION OF 

. THE MANCOS CORPORATION 

ANNEX II 

The following Plan of Liquidation, Distribution of Shares, and Dissolution of The Mancos 
Corporation (the "Company"), hereinafter called the "Plan", shall be effective only upon the adoption 
and approval of the Plan at a meeting of shareholders of the Company by the affirmative vote of the 
holders of record of two-thirds (2/3rds) of the outstanding shares of the Company. The day of such 
adoption and approval by the shareholders is hereinafter called the "Effective Date". 

1. As promptly as practicable after the Effective Date, but in no event later than one year 
after the Effective Date, the Company shall be dissolved in accordance with the laws of the State of 
Colorado. 

2. After the Effective Date, the Company will cease the active · conduct of its business and will 
wind up its affairs within the 12-month period beginning on the Effective Date, liquidate and distribute 
all of its assets in complete liquidation, less any assets retained or distributed to meet claims and 
liabilities. 

3. The officers and directors of the Company are authorized from time to time to negotiate 
and to consummate sales of all or any portion or portions of the properties of the Company on such 
terms and conditions as they in their discretion shall deem beneficial to the Company, including the 
assumption by the purchaser or purchasers of any or all liabilities of the Company. 

4. All known or ascertainable liabilities of the Company shall be promptly paid or provided 
for. There may also be set aside and retained; in cash, securities, or other assets, a reserve fund in 
an amount estimated by the directors of the Company to be necessary for the payment of estimated 
expenses, taxes, and contingent liabilities ( including expenses of liquidation, termination· of existence, 
distribution of assets, and dissolution). If the directors in their discretion deem it advisable to distribute 
a reserve for the aforesaid purposes to a trustee in lieu of retaining the ume, such trustee arrangement 
shall be deemed to have been approved by all of the shareholders upon the approval of this Plan by 
the requisite two-thirds (2/3rds) vote. 

5. Prior to the expiration of the 12-month period beginning on the Effective Date, all of the assets 
of the Company which, in the opinion of its directors, need no longer be retained or distributed to a 
trustee as a reserve fund or to meet claims or liabilities shall be distributed to the holders of the 
Company's shares. 

6. The foregoing distributions to complete the liquidation shall be in exchange solely for, and 
in complete redemption and .cancellation of, and in payment for all of the outstanding shares of the 
Company. The sharehoiders shall surrender their certificates as a condition to any distribution . 

. ' 7. The Board of Directors will fix a record date for the determinatioa of shareholders eligible 
for any distribution under this Plan. 
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ANNEX III 
AGREEMENT AND PLAN OF REORGANIZATION 

This Agreement and Plan of Reorganization is entered into as of the 15th day of May, 1978, among 
SILVER BELL INDUSTRIES, INC. (Silver Bell), a Colorado corporation; UNION Oll. COMPANY 
oFCALIFORNIA (Union), a California corporation; and MINERALS EXPLORATION COMPANY 
(t,(inetals), a California corporation and wholly-owned subsidiary of Union. 

WITNESSETH: 

WHEREAS, Silver Bell is a development stage corporation engaged primarily in the acquisition 
of interests in and to mineral properties and conducts exploration thereon directly or through partners, 
1e5sees, pun:;hascn, and optionees for many types of minerals; and 

WHEREAS, the Boards of Directors of Silver Bell, Union and Minerals, respectively, deem it advis­
able in their common best interest and in the best intm:st of their respective shareholden that Minerals 
acquire substantially all of the assets cl. Silver Bell pursuant to this Agreement and applicable provisions 
of Jaw and as a plan of reorganization within the purview of Section 368(a)(l)(C) of the Internal 
Revenue Code of 19S4 as amended and have approved and adopted this Agreement and Plan of 
Reorganization; and 

WHEREAS, contemporaneously with the execution and delivery of this Agreement, the Parties 
hereto are effecting the reorganization as hereinafter set forth pursuant to which Minerals is acquiring 
substantially all c:l. the assets of Silv~r Bell for: 

A. 418,095 shares of Union's common stock, beint the only Class of stock Union has out­
standing; and 

B. The assumption by Minerals of certain liabilities and obligatiom of Silver Bell; and 

WHEREAS, it is contemplated that the shares of Union's common stock issued to Silver Bell as 
consideration for the transfer of substantially all of Silver Bell's Assets to Minerals ( except to the 
extent that sales of such shares may be made to provide cash to pay persons entitled to fractional 
shares, to pay expenses of Silver Bell and to make payments to any dissenting Silver Bell shareholders) 
will then be distributed to the shareholders of Silver Bell ·in complete liquidation of Silver Bell accord­
ing to their respective interests and that Silver Bell will then be dissolved punuant to applicable 
state laws. 

AGREEMENT 

NOW, THEREFORE, in consideration c:l. the premises and subject to the terms and conditions 
hereinafter set forth, Silver Bell, Union and Minerals hereby each agree as·· follows: 

ARTICLE I 

SALE OF ASSETS BY SD.,VER BELL 

1.01 The Sale. Subject to the terms and conditions of this Agreement, Minerals shall purchase 
· and accept delivery from Silver Bell and Silver Bell shall sell and deliver to Minerals the Assets ( as 
hereinafter defined). 

1.02 Tbe Assets. The Aaets are all properties and rights of every name and description, real, 
personal, mixed, tangible and intangible, wherever situated or owned by Silver Bell at the time of closing 
hereunder, including but · not by way of limitation those certain ·properties substantially as described 
in the schedules attached to and by reference made a part of instrument styled Assignment and Con-
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veyance of Mineral Properties attached hereto as Exhibit 1, and by this reference made a part hereof 
. for all purposes; provided, however, the term "The Assets" shall not include cash on hand, in banks 
(including certificates of deposit) and on deposit with third parties as of the date of closing. 

ARTICLE II 

THE CONSIDERATION 

2.01 Consideration. The consideration for the Assets consists of: 

A. Four hundred eighteen thousand ninety-five (418,095) shares of Union's common 
stock duly registered, as hereinafter provided, to be issued by Union to Silver Bell at the time of 
closing. 

B. The assumption by Minerals of certain specified obligations of Silver Bell. 

2.02 Minerals Not A Successor Corporation. When and if the transaction contemplated by this 
Agreement is consummated, Minerals shall have only acquired the Assets of Silver Bell and shall not 
be considered as a successor corporation to Silver Bell; provided, however, Minerals shall as of the 
time of closing execute and deliver to Silver Bell an instrument whereby Minerals assumes all of Silver 
Bell's obligations under all of those certain agreements listed in Schedule of Obligations, attached 
hereto as Exhibit 2 and by this reference made a part hereof for all purposes. Such instrument of 
assumption shall provide (subject to such exceptions as are set forth herein and shall be set forth 
in such instrument) that Minerals shall assume and indemnify Silver Bell against and hold it harmless 
from any and all obligations in connection with the Assets arising subsequent to the time of closing. 
Silver Bell shall remain liable for all obligations not listed in Exhibit 2 or atherwise assumed by Minerals 
including but not limited to obligations to shareholders, including dissenting .shareholders. 

ARTICLE III 
THE CWSING 

3.01 Time snd Plare. The Closing with respect to the transactions contemplated by this Agree­
ment shall be held on August 31, 1978, at 10:00 A.M. Pacific Daylight Savings Time, at the offices 
of Union Oil Company of California, 461 South Boybton Street, Lo:s Angele:s, California 90017, or 
at such earlier or later time or at such other place as may be agreed upon by the Parties, such . time 
being referred to herein as "Time of Closing." 

3.02 Instruments of Conveyance. At the Time of Closing, Silver Bell shall assign, transfer and 
deliver to Minerals the Assets by executing and delivering the Assignment and Conveyance of Mineral 
Properties (Exhibit 1) and all other instruments, documents of title conveyances, bills of sale, assign­
ments and other instruments necessary or desirable to convey, transfer and assign the Assets to Minerals. 

3.03 Issuance of Union's Common Stock. At the time of closing, Union shall issue the shares of 
common stock provided for in Section 2.01 to Silver Bell. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF SILVER BELL 

Silver Bell represents, warrants and agrees as follows: 

4.01 Corporate Existence. Silver Bell is a corporation organized and existing under the laws of 
the State of Colondo, is authorized to hold interests and rights to mineral properties and is authorized 
to hold property and conduct business in all of the states in which the Assets are located. 
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4.02 Corporate Powers, Silver Bell has the legal power and right to enter into this Agreement and 
the consummation of the transactions contemplated hereby will not result in the breach of any term or 
condition or constitute a default under any agreement or other instrument relating to or affecting the 
A5sets to which Silver Bell is a. party or by whic:h it is bound subject only to the obtaining of the 
consents, waivers and releases listed in the Schedule of Consents attached hereto as Exhibit 3 and by 
this reference made a part hereof for all purp051:s. 

,t.03 Assets Free of Encumbrances. The Assets are free and clear of liens, charges and encum­
brances except: 

A. Minor imperfections in title which do not materially affect the operation or materially 
detract from the value of the Assets; 

B. Encumbrances arising from the terms and provisions of the various agreements relating to 
the properties, which agreements are described in the schedules· attached to the Assignment and 
Conveyance of Mineral Properties (Exhibit 1 ) . 

4.04 No Salmiiliaries, Silver Bell has no subsidiaries. 

4.0.5 No Defaults. Silver Bell .has not received any notice of default and does not have knowledge 
of any circumstances of any person intending to declare a default of any material nature under any 
agreements or other instruments relating to or affecting the Assets. 

4.06 Ne F'mden' Fees. Silver BeU has not incurred any obligation ( contingent or otherwise) for 
brokers' fees or finders' fees in connection with the transactions contemplated by this Agreement. 

4.07 No Litigation, There are no pending actions, suits or other proceedings affecting all or any 
part of the Assets. · · 

4.08 · No Rights to Otben. Silver Bell has not granted to any person other than Union and 
Minerals any rights (legal or equitable, direct or indirect, vested or contingent) with respect to the 
Assets which shall be operative at the Tiin.e of Closing and which has not been disclosed in the schedules 
attached to the Assignment and Conveyance of Mineral Properties (Exhibit 1). 

4.09 Comctaess of Exbibitl. Each of the Exhibits referred to herein delivered by Silver Bell to 
Union pursuant to this Agreement is substantially complete and the information reported therein is 
correct as of the date of this Agreement. 

4.10 Compliance with Secadtles Laws. When the Registration Statement referred to in Article VI 
or any post-effective amendments thereto shall become effective, and when the Proxy Statement referred 
to in Article VI or any amendment thereto shall be mailed to holders·of securities of Silver Bell, and at 
all times subsequent to such eff'ectiveness or mailing up to and including the Time of Closing, such 
Registration Statement and sw:h Proxy Statement and all amendments or supplements thereto, with 
respect to all information set forth therein relating to Silver Bell and in respect of this Agreement and 
Plan of Reorganization wm comply in all material respects with the provisions of the Securities Act of 
1933 as amended (the "Securities Act"), and the Securities Exchange Act of 1934 as amended (the 
"E:rchange Act"), and the rules and regulations of the Securities and Exchange· Commission (the 
"SEC") thereunder and will not contain any untrue statements of a material fact or omit to state a 
material fact required to be stated therein or necessary to make the statements contained therein not 
misleading. 

4.11 Silver Bell's 10-IL The information included in Silver Bell's Annual Report on Fonn 10-K 
for its fiscal year ended March 31, 1977, (Silver Bell's 10-K) is true and correct in all material respects 
and does not contain any material untrue statements of material fact or omit to state any material fact 
necessary to make the statements made therein not misleading. 
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ARTICLE V 

REPRESENTATIONS AND WARRANTIES BY UNION 

Union represents, warrants and agrees as follows: 

5.01 Organimtion, etc. Union and each subsidiary named in Union's Annual Report on Form 
l0-1' for the fiscal year ended December 31, 1977 (the "Union 10-K") (except for Collier Carbon and 
Chemical Corporation which has been merged into Union) is a corporation duly organized, validly 
existing and in good standing under the laws of its jurisdiction of incorporation. and Minerals is a 
corporation duly organized, validly existing and in good standing under the laws of the State of California. 

5.02 Capital Stock of Union. As of March 31, 1978, the authorized capital stock of Union con­
sisted of 65,000,000 shares of common stock, par value $81/.! per share, of which approximately 
42,299,000 shares were issued and outstanding. As of the date of this Agreement, there are no out­
standing options, warrants or other rights to subscribe for or purchase from Union or any of its 
subsidiaries any c:apital stock of Union or securities converoble into or exchangeable for capital stock of 
Union except upon conversion of the options and other securities listed in Exhibit 4 attached hereto 
and by this reference made a part hereof for all purposes and except that as of March 31, 1978, less 
than 650,000 shares of Union's capital stock were reserved for issuance in connection with the plans 
listed in Exhibit 4. Such issued shares of Union are and any shares reserved for issuance pursuant to 
5uch plans or upon such exercise or conversion prior to the Time of Closing of this Agreement will be 
duly authorized, validly issued and outstanding, and fully paid and nonassessable. 

5.03 Union's SEC Reports. 

A. Union has previously furnished Silver Bell a true and complete copy of (i) the Union 
10-K, and (ii) Union's Quarterly Report on Form 10-Q for the quarter ended March 31, 1978 
(the "Union 10-0"). The financial statements contained in the Union 10--K and the consolidated 
balance sheet" and the statement of consolidated earnings contained in the Union 10-0 have been 
prepared in conformity with generally acc:cptcd accounting principles, except for information 
omitted in accordance with the instructions to Fonn 10-Q, and fairly present the financial position 
of Union and the results of operations of Union on a basis consistent with prior periods. The 
consolidated balance sheets of Union and its subsidiaries as at December 31, 1977 and 1976, 
contained in the Union 10-K fairly present the consolidated financial condition of Union and its 
subsidiaries as at the dates thereof; the related statements of consolidated earnings of Union and its 
subsidiaries contained therein fairly present the results of the operations thereof for the fiscal years 
then ended; and the consolidated summary of operations of Union and its subsidiaries contained 
therein fairly summarizes the operations thereof for the five fiscal years ended Decembei: 31, 1977. 
The consolidated balance sheets of Union and its subsidiaries .as at March 31, 1978 and 1977 
contained in the Union 10-Q fairly present the financial position of Union and its subsidiaries at 
March 31, 1978 and 1977 and the related statements of consolidated earnings of Union and its 
subsidiaries for the three month periods ending March 31, 1978 and 1977 contained therein fairly 
present the results of the operations thereof for the periods indicated, subject in each case to normal 
year end audit adjustments. For the purposes of this Agreement, all financial statements referred 
to in this Section S.03 shall be deemed to include any notes to such financial statements. 

B. Neither Union nor any of its subsidiaries or affiliates has any liabilities or obligations, 
either accrued, contingent or otherwise, which, individually or in .the aggregate, are material to 
Union and its consolidated subsidiaries considered as a whole, and which have not been: 

(i) reflected in the consolidated balance sheet of Union and its subsidiaries as at 
December 31, 1977; or 

(ii) specifically descn"bed in any schedule furnished to Silver Bell in connection here-
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(iii) incurred in the ordinary course of business. 

Union's obligations with respect to pension liabilities are disclosed in the Union 10-K. 

C. Except as set forth in Exhibit 5 attached hereto and by this reference made a part hereof 
for all purposes, or as described in the Union 10-K or the Union 10-Q, there are no claims against 
or liabilities or obligations of, or any reasonable legal basis known to Union for any claims against 
or liabilities or obligations of Union or any of its subsidiaries which, individually or in the aggre­
gate, might result in or cause any material adverse change in the consolidated financial condition 
or results of operations of Union and its subsidiaries. 

D. Except as set forth in Exhibit 6 attached hereto and by this reference made a part hereof 
for all purposes or in the Union 10-K or the Union 10-0, there has not been, occurred or arisen 
since December 31, 1977, whether or not in the ordinary course of business: 

(i) any material adverse change in the financial condition or results of operations of 
Union and its subsidiaries considered as a whole, from that shown on the consolidated financial 
statements for the year ended December 31, 1977; or 

(ii) any damage or destruction in the nature of a casualty loss, whether covered by 
insurance or not, materially and adversely affecting any property or business of Union or any 
of its subsidiaries which in material to the consolidated financial condition or results of 
operations of Union and its subsidiaries; or 

(iii) any actual or, to the knowledge of Union, any threatened strike or other labor 
trouble or · dispute which materially and adversely affects, or which insofar as Union knows 
might materially and adversely affect, the business or prospects of Union and its subsidiaries 
considered as a whole; or 

(iv) any other event, condition or state of facts of any character (but not including 
general or political conditions affecting the petroleum industry or industrial companies in 
the United States) which materially and adversely affects, or threatens to materially and 
adversely affect, the results of operations or business or financial condition or prospects of 
Union and its subsidiaries considered as a whole. 

Union and its subsidiaries have not engaged in any transaction material to Union and such 
subsidiaries, taken as a whole, not in the ordinary course of its business since December 31, 1977, 
except as set forth in such Exhibit 6. 

5.04 Status of Union Common Stodt. The shares of Union common stock to be issued to Silver 
Bell pursuant to this Agreement, when so issued, will be duly and validly authorized and issued, fully 
paid and nooasscssablc. The number of shares of Union common stock to be issued to Silver Bell 
in aca>rdance with numbered Section 2.01 shall be adjusted in the event that subsequent to the date 
of this Agreement but prior to the Time of Closing the outstanding shares of Union common stock 
shall have been changed into or exchanged for a different number or kind of share or securities through 
reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split or 'other 
like changes in Union capitalization, then an appropriate and proportionate adjustment shall be made 
in the number and kind of shares or securities to be delivered to Silver Bell pursuant to this Agreement, 
it being understood that in no event shall other than Union common stock as then constituted be 
issued pursuant to this Agreement. 

5.05 . No Breach of Statute or Contract; GovHD1Dental Authorizations; Required Consents. Neither 
the execution and delivery of this Agreement by Union and Minerals, nor compliance with the terms and 
provisions of this Agreement by Union and Minerals will conflict with or result in a breach of any of 
the terms, conditions or provisions of the Certificate of Incorporation or By-laws of Union or any of its 
s11bsidiaries or any judgment, order, injunction, decree, regulation or ruling of any court or govern-
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J!lental authority, domestic or foreign. to which Union or any of its subsidiaries is subject or of any 
agreement, contract or commitment to which Union or any subsidiary is a party and which is material 
to the financial condition or the results of operations of Union and its· subsidiaries considered as a 
whole, or constitute a material default thereunder, or give to any others any interest or rights, including 
rights of termination, cancellatio.n or acceleration, in or with respect to any of such agreements, 
contracts or commitments, or otherwise require the consent or approval of any person. 

5.06 No Litigation or Adverse Events. There is no suit, action, legal or administrative, arbitration 
or other proceeding or governmental investigation, pending or as to which Union or a11y of its sub­
sidiaries bas received in writing any claim or assertion, which might individually or in the aggregate, 
materially and adversely affect the financial condition or results of operations of Union and its sub­
sidiaries considered as a whole, except as set forth in the Union 10-K or in Exhibit 7 attached hereto 
and by this reference made a part hereof for all purposes. 

5.07 Authorization of Agreement. The execution and delivery and, subject to requisite approval 
by Union, the performance of this Agreement have been duly and validly authorized and approved by 
the Boards of Directors of Union and Minerals and Unio11 and Minerals have taken, or will use their 
best efforts to take prior to the Time of Closing, all action required by law, their respective Certificates 
of Incorporation and By-laws and all other action required to authorize the execution, delivery and 
performance of this Agreement 

5.08 Registtation Statement and Proxy Statement. When the Registration Statement referred to 
in Article VI or any post-effective amendment thereto shall become effective, and when the Proxy 
Statement included therein · is mailed to Silver Bell shareholders for the purpose of securing shareholder 
approval for this Agreement or any amendment or supplement thereto, and at all times subsequent to 
such effectiveness or mailing up to and including the Time of Closing, such Registration Statement and 
such Proxy Statement and all amendments or supplements thereto, with respect to all information set 
forth therein relating to Union and Minerals and in respect to all information set forth therein relating 
to this Agreement, (i) will comply i11 all material respects with the provisions of the Securities Act 
and Exchange Act, respectively, and the rules and regulations of the SEC thereunder and (ii) will 
not contain any untrue statement of a material fact or omit to state a material fact required to be 
stated therein or necessary to make the statements contained therein not misleading. 

5.09 Brokers' or Finders' Fees. Union has incurred no obligation (contingent or otherwise) for 
brokers' fees or finders' fees in connection with the transactions contemplated by this Agreement. 

5.10 Report on Form 10-K. The information included in the Union l~K previousiy delivered 
by Union to Silver Bell is true and correct in all material respe<:ts. 

5.11 Correctness of Exhibi1s. Each of the Exhibits referred to herein delivered by Union to 
Silver Bell, pursua11t to this Agreement, is substantially complete and the information reported therein 
is correct as of the date of this Agreement. 

ARTICLE VI 

TRANSACTIONS PRIOR TO CLOSING 

6.01 Investigations of Business of Silver Bell and Union. Between the date of this Agreement 
and the Time of Closing, Union, Silver Bell and Minerals each agree to give the other full access to 
its premises, books and records for the purpose of investigating its business and the conduct thereof. 
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6,01 Registration S~ent and Proqr Statement. Prior to the Time of Qosing, Union shall 
arc and file with the SEC a Registration Statement on Form S-14 under the Securities Act for 

~ purpose of registering the shares of Union common stock to be exchanged for the Assets and 
~ duly comply with all applicable state securities or "Blue Sky Laws." As soon as practicable after 
the Registration Statement becomes effective, Silver Bell shall mail the Proxy Statement included in 
said Registration Statement to its shareholders and shall submit this Agreement to its shareholders for 
~ as provided by law and its Articles of Incorporation at a meeting which shall be held as soon 

15 practicable after the effective date of the Registration Statemem. 

6.03 UsCing of Union Commoa Stock. Union has obtained, or shall use reasonable efforts to 
obtain prior to the Time of Closing approval for the listing on the New York, Midwest and Pacific 
Stock Exchanges upon official notice of issuance of the shares of Union common stock to be exchanged 
for the Assets. 

6.04 lnfonnation fur ReglsCratlon Statement and Proxy Stahmi,nt. · Silver Bell and Union shall 
each furnish to the other such data and information as the other may reasonably request for the purpose 
of including such data and information- in the Proxy Statement or Registration Statement._ 

ARTICLE VII 

CONDfflONS PRECEDENT TO THE CONSUMMATION 
Of THE ntANSACl10NS CONTEMPLATED BY THIS AGREEMENT 

7.01 Coaditioos ApplkaWe to All Parties, The obligations of Union, Silver Bell and Minerals 
are conditioned upon: 

At the Time of Closing 110 suit, action, or proceeding being pending or threatened. before 
any court or other governmental agency of the Federal or any state government in which it is 
sought to restrain or prohibit the consummation of the transactions contemplated hereby; no such 
other suit, action or proceeding being pending or threatened or no liability or claim have been 
asserted which would be coos.iclered by any Party to be materially significant. 

B. The holders of at least two-thirds (¼) of the outstanding stock o~ Silver Bell shall 
have approved this Agreement iit accordallCe with the Ia~ of the State ot COiorado, Silver Bell's 
Articles of Incorporation, and By-Laws. 

C. The Registration Statement shall be effective under the Securities Act and not subject 
to any "stop order" or threatenld stop order. 

D. All legal' proceeclings in connection with the transactions contemplated by this Agree­
ment being satisfactory to each Party's coumel and each Party's counsel ha'VDlg been furnished 
with such certificates or other evidence of a>mpliance with the conditions • ;1ucla coumel may 
reasonably request and Silver Bell having secured releases, waivers and consents from all of the 
Parties listed in the Schedule of Consents (Exhibit 3). 

7.02 Adllilioalll Conditions to Silver Bell's Ollliptlon. The obligations of Silver Bell shall be 
conditioned upon the satisfactory performance or waiver of the following conditions: 

A. The performance by Union and Minerals of all of their obligations and covenants 
hereunder. 

B. The substantial accuracy at the Time of Closing of all of the representations made by 
Union herein. 
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C. Silver Bell shall have received from George C. Bond, Esq., General Counsel of Union, 
or Sam A. Snyder, Esq., Assistant General Counsel of Union, an opinion dated immediately prior 
to the Time of Closing in form and substance ·satisfactory to Silver Bell to the effect that: 

(i) Union and each of its subsidiaries, including Minerals, is a corporation duly organ­
ized and existing and in good standing under the laws of the jurisdiction of its incorporation; 

(ii) Union and each of its subsidiaries, including Minerals, has the corporate power 
to carry on its business as now being conducted; 

(iii) The authorized capital stock of Union consists of 65,000,000 shares of common 
stock par value Eight and One-Third Dollars ($8½) per share, and stating the number of 
shares of authorized capital stock of Union which have been issued, that such issued shares 
have been authorized and are validly issued and outstanding, and are all fully paid and 
nonassessable, and stating the number of shares which at that date were held for any 
specific purpose; 

(iv) The shares of Union common stock to be issued pursuant to this Agreement at 
the Time of Closing have been duly authoriz.cd and, upon iS&uance, will be duly and validly 
issued and will be fully paid and nonassessable; 

(v) This Agreement has been duly executed and delivered by Union _and Minerals and 
is a valid and binding obligation upon Union and Minerals and all corporate action by Union 
and Minerals required under this Agreement has been taken; 

(vi) Neither the execution and delivery by Union and Minerals of this Agreement, nor 
compliance with the terms and provisions hereof will, to the best of the knowledge of such 
counsel, conflict with or result in a breach of any term, condition or provision of an:, judg­
ment, order, injunction, decree, regulation or ruling of any court or governmental authority, · 
domestic or foreign, to which Union or Minerals is subject or any material agreement, contract 
or commitment to which Union or Minerals is a party or by which either. it is bound or 
constitutes a material default thereunder; 

(vii) That all consents and approvals required by law, state or federal, and other 
actions required by law, rule or regulation have been duly taken or obtained in order to 
permit the consummation of the transactions contemplated by this Agreement. 

It is understood that such coansel, in rendering such opinion, is entitled to rely upon. the 
opinions of other counsel for matters Edating to local law, including but riot by way of Jimitation, 
state securities or Blue Sky laws. 

D. That owners of not more than an aggregate of five pen:ent (5%) of Silver Bell'f out­
standing stock have exercised dissenters' rights to receive the fair market value for their stcck in 
accordance with Colorado law. 

7.03 Additional Conditiom to the Obllgatlom of Union and MineriJs. The obligations of Union 
and Minerals being conditioned upon the satisfactory performance or waiver of the following conditions: 

A. Toe peiformance by Silver Bell of all of its obligations and covenants hereunder. 

B. At the Time of Closing, the Assets shall be· in the same conditions as they wre on 
April 1·, ·1978, except for ordinary use and changes cxxurring in the ordinary course of business 
between that date and the Time of Closing. 

C. Silver Bell having delivered to Union and Minerals such evidence of title to the Assets, 
including opinions of counsel as it may have in its files and such other title information as Union 
may reasonably request. 
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O. Union's counsel having examined title to the Assets in sucll detail as such counsel deems 
reasonably appropriate for the examination of mining title and such counsel being reasonably 
satisfied that subject to minor imperfections as are usual in the case of mining properties that 
Silver Bell bu title to the Assets together with the right to transfer and assign the Assets to 
Union and that Silver Bell has not created any liens, charges, encumbrances or other burdens 
on the Assets except those described in the schedule attached to the Assignment and Conveyance 
of Mineral Property. 

E. Union having determined to its satisfaction that all of the representatioos .made herein 
are substantially aa:urate in all material respects. 

ARTlCLE VIII 

FRUSTRATION OF AGREEMENT 

8.01 Tenninaliml Prior to Cosing. In the event the transactions contemplated by this Agreement 
are not consummated on or before August 31, 1978 (unless such date is extended by mutual agreement 
of the parties), because of the non-occurrence of the conditions precedent specified in Article VD or 
tho waiver of the condition of the Party having the right to waive such condition, then this Agreement 
shall terminate and. except as provided in this Article VIII, no Party shall have any further right or 
obligation hereunder. 

8.02 lnfarmadon to be Confidential. In the event of frustration and termination of this Agree­
ment, all information obtained from another Party pursuant to the terms hereof shall be returned 

· to the Party furnishing such information and all Parties agree not to disclose to any third party any 
confidential information obtained hereunder. 

8.03 Costs ia Event of Fnutndon. Each Party shall be responsible for and sh~l pay any and 
all costs incurred by it in connection with the transactions contemplated by this Agreement and shall 
indemnify each other Party against any and all claims with i:apect thereto. 

ARTICLE IX 

SURVIVAL OF RF.PREDNTATIONS AND WARRANTIES · 
AND FlJRTIIER ~CES 

9.01 Sarmal GI Repl'eSelDliDa and Wawnmties. The representations and warranties made by 
the Parties hemn and in the Assignment and Conveyance of Mineral Properties and the Assumption of 
Obligation shaJl survive the Time of Closing. 

9.02 Further Aiauauces. · At and after the Time of Closing at any time and fnm time to time 
as long u it is authorized by law to do so, upon the request of Minerals, and at the expense of Minerals, 
Silver Bell shall execute and deliver to Minerals such further instrument& of conveyance, assignment and 
transfer and take such further action as Minerals may request to effectively convey, assign, transfer 
and deliver the Assets pursuant to this Agreement 

ARTICLE X 

MISCELLANEOUS 

10.01 Silver Bell Affiliates. "Silver Bell Affiliates" means each penon (other than Silver Bell) 
who, should such person resell Union common stock acquired by him as a dis~bution in liquidation 
from Silver Bell, may be deemed to be subject to the requirements of Paragraphs (c) and (d) of 
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Rule 145 under the Securities Act. Silver Bell, in connection with its distribution of Union common 
stock to its shareholders, shall require such Silver Bell Affiliates to sign and deliver to Union a 
letter corresponding to the text set forth in Exhibit 8, attach hereto and by this reference made a part 
hereof for all purposes. Union, on direction from Silver Bell, shall then imprint appropriate legends 
on the stock certificates representing the shares to be distributed to such affiliates, imposing restrictions 
on the rights of resale of such shares to the extent such restrictions continue to exist at the time the 
shares are distributed by Silver to Silver Bell Affiliates. 

10.02 Allocation of Costs. The costs incurred in preparing for and consummating the transaction 
contemplated hereby shall be allocated as follows: · 

· A. To Silver Bell: 

( i) The cost of obtaining consents and waivers. 

(ii) The cost of curing title to the Assets, if any. 

(iii) All of its own counsel and accounting fees and the cost of securing shareholder 
approval. 

B. To Union: 

( i) The cost of preparing the Registration Statement. 

(ii) All counsel and accounting fees incurred by Union, including those relating to title 
examination. 

(iii) The cost of recording the documents transferring the Assets. 

(iv) All stock exchange application and listing fees associated with the common stock to 
be issued to Silver Bell hereunder. 

C. To Be Shared Equally by Union and Silver Bell: All costs incurred in the preparation 
and printing of this Agreement and other documents required to be printed in order to consum­
mate the contemplated transactions. 

10.03 Applicable Law. This Agreement and the legal relations between the Parties shall be gov­
erned by and construed in accordance with the law and jurisprudence of the State of California, excluding 
that body of law referred to as conflicts offaw. 

10.04 Notices. Any notices or communications required or permitted hereunder shall be suffi-
ciently given if delivered or mailed by certified mail, postage. prepaid, as follows: 

To Union: 

Union Oil Company of California 
P.O. Box 7600 
Los Angeles, California 90051 

Attention: Claude S. Brinegar 
Vice President 

To Minerals: 

Minerals Exploration Company 
P.O. Box 54945 
Los Angeles, California 90054 

Attention: E. H. Eakland, Jr. 
President 

t· 
t 
I I. 

. :i. 

)' 
I 

:Ji 

1 
i 

III-10 
I 

__ u_o_o_3_os_o _ ___,)J j 
ls 



I 
l 

CHEV 024070 

To Silnr Bell: 

Silver Beli Industries, Inc. 
158 Fillmore Street 
Denver, Colorado 80206 

Attention: Eugene H. Sanders 
President 

With Copies to: Alec J. Keller, Esq. 
Keller, Mcswain, Wing & Maxfield 
2570 First of Denver Plaza 
633 Seventeenth Street 
Denver, Colorado 80202 

Or at such addresses as hereinafter may be furnished in writing by each Party hereto to the other Party. 

10.05 Schedule of Exhibits, The following exhibits are attached and by reference made a part of 
this Agreement: 

Exhibit 1 - Assignment and Conveyance of Mineral Properties 

Exhibit 2 - Schedule of Obligations 

Exhibit 3 - Schedule of Consents 

Exhibit 4 - List of Union's Stock Plans 

Exhibit 5 - List of Claims against Union 

Exhibit 6 - Schedule of Material Changes 

Exhibit 7 -'- Schedule of Material Litigation 

Exhibit 8 -Rule 145 Agreement 

Such exhibits may be amended and corrected by the mutual agreement of the Parties. 

10.06 Headings. The de.~riptive headings of the several Articles, Sections and Paragraphs of this 
Agreement are inserted for convenience only and do not constitute a part of this Agreement. 

10.07 Amendments. Any and all amendments to this ·Agreement must be in writing and executed 
by all of the parties hereto. 

10.08 CoDDtelpam. This Agreement may be executed in several counterparts, each of which shall 
constitute one and the same Agreemei;it. 
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IN WITNESS WHEREOF, the Parties have caused this instrument to be executed on the day and 
year above written. · 

UNION OIL COMPANY OF CALIFORNIA 

I. 

Attest: By CLAUDE S. BRINEGAR 

R. P. VAN ZANDT 
Assistant Secret:iry 

SILVER BELL INDUSTRIES, INC. 

Attest: By EUGENE H. SANDERS 
President 

WILLIAM R. SOMERVILLE 

MINERALS EXPLORATION COMPANY 

Attest: By EDWARD H. EAKLAND, JR. 

f 
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' R. P. VAN ZANDT 
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Union Oil Company of California 

Union Oil Center, Los Angeles, California 90017 

un1en 
··aUde s. Brinegar 
:~ Vico President 

October 10, 1978 

CHEV 024072 

Gentlemen: 

Silver Bell Industries, Inc. 
158 Fillmore Street 
Denver, Colorado 80206 

RE: Amendment to Agreement and 
Plan of Reorganization 
dated May 15, 1978 

This letter, when accepted by Silver Bell Industries, Inc. ("Silver Bell"), shall constitute an 
amendment to the Agreement and Plan of Reorganization dated May .15, 1978 between Union Oil 
Company of California, Minerals Exploration Company and Silver Bell, whereby the date of August 31, 
I 978, appearing in Article III, Section 3.01 and in Article VIII, Section 8.01 of said Agreement is 
deleted and the date of December 15, 1978 is hereby substituted. 

If the foregoing meets with your approval, please sign the duplicate of this letter and return it to 
the undersigned. 

Agreed to this th day of October, 1978 

SIL VER BELL INDUSTRIES, INC. 

By EUGENE H. SANDERS 
Eugene H. Sanders 

President 

Ill-13 

Very truly yours, 

UNION OIL COMPANY OF CALIFORNIA 

CLAUDE S. BRINEGAR 

Claude S. Brinegar 
Senior Vice President 

MINERALS EXPLORATION COMPANY 

CLAUDE S. BRINEGAR 
Oaude S. Brinegar 

Vice President 
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ANNEX IV 

-AGREEMENT AND PLAN OF REORGANIZATION 

This Agreement and Plan of Reorganization is entered into as of the 21st day of June, 1978, 
among THE MANCOS CORPORATION (Mancos), a Colorado corporation; UNION OIL COM­

. pANY OF CALIFORNIA (Union), a California corporation; and MINERALS EXPLORATION 
COMPANY (Minerals), a California corporation and wholly-owned subsidiary of Union. 

WITNESSETB: 

· WHEREAS, Mancos OWllli intere6tl in and to mineral properties in Montezuma County, Colo­
rado; and 

WHEREAS, the Boards of Directors of Mancos, Union and Minerals, respectively, deem it advis­
able in their common best interest and in the best interest of their respective shareholders that Minerals 
acquire· substantially all of the assets of Mancos putsuant to this Agreement and applicable provisions 
of Jaw and as a plan of reorganization within the purview of Section 368(a)(l)(C) of the Internal 
Revenue Code of 1954 as amended and have approved and adopted this Agreement and Plan of '. 
Reorganization; and 

WHEREAS, contemporaneously with the execution and delivery of this Agreement, the Parties 
hereto are decting the reorganization as hereinafter set forth pursuant to which Minerals is acquiring 
substantially all of the assets of Mancos for 6,905 shares of Union's common stock, being th_e only 
class of stock Union has outstanding; and 

WHEREAS, it is contemplated that the shares of Union's common stock issued to Mancos as 
consideration for the transfer of substantially all of Mancos's Assets to Minerals (except to the extent 
that sales of such shares may be made to provide cash to pay persons entitled. to fractional shares, to 
pay expenses of Mancos and to make payments to any dissenting Mancos shareholders) will then be 
distributed to the shareholders rl. Mancos according to their respective interests and that Mancos will 
then be dissolved pursuant to applicable state laws. 

AGREEMENT 

NOW, THEREFORE, in consideration of the premises and subject to the terms and conditions 
hereinafter set forth, Mancos, Union and Minerals hereby each agree as follows: 

ARTICLE I 

SALE OF ASSETS BY MANCOS 

1.01 The Sale. Subject to the terms and conditions of this Agreement, Minerals shall purchase 
and accept delivery from Mancos and Mancos shall sell and deliver to Minerals the Assets ( as 
hereinafter defined). · 

1.02 The Assets. The Assets are all properties and rights of every name and description, real, 
personal, mixed, tangible and intangible, wherever situated or owned by Mancos at the time of closing 
hereunder, including but not by way of limitation those certain properties substantially as described 
in the schedules attached to and by reference made a part of instrumc:nt styled Assignment and Con­
veyance of Mineral Prq,erties attached hereto as Exhibit 1, and by this reference made a part hereof 
for all purposes; provided, however, the term 'The Assets" shall not include cash on hand, in ballb 
(including certificates of deposit) and on deposit with third parties as of the date of closing. 
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ARTICLE II 

THE CONSIDERATION 

2.01 Consideration. The consideration for the Assets consists of Six Thousand Nine Hundred 
Five shares of Union's common stock duly registered, as hereinafter provided, to be issued by Union 
to Mancos at the time of closing. 

2.02 Minerals Not A Successor Corporatioo. When and if the transaction contemplated by this 
Agreement is consummated, Minerals shall have only acquired the Assets of Mancos and shall not 
be considered as a successor corporation to Mancos. Mancos shall remain liable for all obligations 
not listed in Exhibit 2 or otherwise specifically assumed by Minerals including but not limited to 
obligations to shareholders, including dissenting shareholders. 

ARTICLE III 

THE CLOSING 

3.01 T'IDle and Place, The Closing with respect to the transactions contemplated by this Agree­
ment shall be held on August 31, 1978, at 10:00 A.M. Pacific Daylight Savings Time, at the offices 
of Union Oil Company of California, 461 South Boylston Street, Los Angeles, California 90017, or 
at such earlier or later time or at such other place as may be agreed upon by the Parties, such time 
being referred to herein as "Time of Closing." 

3.02 Instnunents of Conveyance. At the Time of Closing, Mancos shall assign, transfer and 
deliver to Minerals the Assets by executing and delivering the Assignment and Conveyance of Mineral 
Properties (Exhibit 1) and all other instruments, documents of title conveyances, bills of sale, assign­
ments and other instruments necessary or desirable to convey, transfer and assign the Assets to Minerals. 

3.03 Issuance of Union's Common Stock. At the time of closing, Union shall issue the shares 
of common stock provided for in Section 2.01 to Mancos. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF MANCOS 

Mancos represents, warrants and agrees as follows: 

4.01 Corporate Existence. Mancos is a corporation organized and existing under the laws 
of the State of Colorado, is authorized to hold interests and rights to mineral prope~es and is author­
ized to hold property and conduct bm:ine!IA in all of the states in which the Auets are located. 

4.02 corpomte rowffli. Mancos has the legal power and right to enter into thi! Agreement 
and the consummation of the transactions contempli,ted hereby will not reBult in the breach of any 
term or condition or constitute a default under any agreement or other instrument relating to or affecting 
the Assets to which Mancos is a party or by which it is bound subject only to the obtaining of the 
consents, waivers and releases listed in the Schedule of Consents attached hereto as Exhibit 3 and 
by this reference made a part hereof for all purposes. 

4.03 Assets Free of Encumbrances. The Assets are free and clear of liens, charges and encum-
brances except: · 

A. Minor imperfections in title which do not materially affect the operation or materially detract 
from the value of the Assets; 
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B. Encumbrances arising from the terms and provisions of the various agreements relating to 
the properties, which agreements are described in the schedules attached to the Assignment and 
Conveyance of Mineral Properties (Exhibit 1). 

4.04 No Subsidiaries. Mancos has no subsidiaries. 

4.05 No Defaults. Mancos has not received any notice of default and does not have knowledge of 
any circumstances of any person intending to declare a default of any material nature under any agree­
ments or other instruments relating to or affecting the Assets. 

4.06 No Finders' Fees. Mancos has not incurred any obligation (contingent or otherwise) for 
brokers' fees or finders' fees in connection with the transactions contemplated by this Agreement. 

4.07 No Litigation. There are no pending actions, suits or other proceedings affecting all or any 
part of the Assets. 

4.08 No Rights to Others, Except for an Agreement and Plan of Reorganization with Silver Bell . 
Industries, Inc., which is superseded by this Agreement and which will not become operative unless this 
Agreement is not consummated, Mancos has not granted to any person other than Union and Minerals 
any right (legal or equitable, direct or indirect, vested or contingent) with respect to the Assets which 
shall be operative at the Time of Qosing and which has not been disclosed in the schedules attached to 
the Assignment and Conveyance of Mineral Properties ( Exhibit 1). 

4.09 Correctness of Exhibits. Each of the Exhibits referred to herein delivered by Mancos to 
Union pursuant to this Agreement is substantially complete and the information reported therein is 
correct as of the date of this Agreement. 

4.10 Compliance with Securities Laws. When the Registration Statement referred to in Article VI 
or any post-effective amendments thereto shall become effective, and when the Proxy Statement referred 
to in Article VI or any amendment thereto shall be mailed to holders of securities of Mancos, and at all 
times subsequent to such effectiveness or mailing up to and including the Time of Closing, such Regis­
tration Statement and such Proxy Statement and all amendments or supplements thereto, with respect to 
all information set forth therein relating to Mancos and in respect of this Agreement and Plan of 
Reorganization will comply in all material respects with the provisions of the Securities Act of 1933 as 
amended (the "Securities Act"), and the Securities Exchange Act of 1934 as amended (the "Exchange 

· Act"), and the rules and regulations of the Securities and Exchange Commission (the "SEC") there­
under and will not contain any untrue statements of a material fact or omit to state a material fact 
required to be stated therein or necessary to make the statements contained therein not misleading. 

4.11 Mancos's Fmancial Statements, The information included in Mancos's Financial Statements 
for its fiscal year ended December 31, 1977, is true and correct in all material respects and does not 
contain any material untrue statements of material fact or omit to state any material fact necessary to 
make the statements made therein not misleading. 

ARTICLE V 

REPRESENTATIONS AND WARRANTIES BY UNION 

Union represents, warrants and agrees as follows: 

5.01 Organization, etc. Union and each subsidiary named in Union's Annual Report on Form 
10-K for the fiscal year ended December 31, 1977 (the "Union 10-K") (except for Collier Carbon and 
Chemical Corporation which has been merged into Union) is a corporation duly organized, validly 
existing and in good standing under the laws of its jurisdiction of incorporation, and Minerals is a 
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corporation duly organized, validly existing and in good standing under the laws of the States of 
California. 

5.02 Capital Stock of Union. As of March 31, 1978, the authorized capital stock of Union 
consisted of 65,000,000 shares of common stock par value $8½ per share, of which approximately , 
42,299,000 shares were issued and outstanding. Except for the proposed transaction with Silver Bell 
Industries, Inc., as of the date of .this Agreement, there are no outstanding options, warrants or other 
rights to subscribe for or purchase from Union or any of its subsidiaries any capital stock of Union or 
securities convertible into or exchangeable for capital stock of Union except upon conversion of the 
options and other securities listed in Exhibit 4 attached hereto and by this reference made a part hereof 
for all purposes and except that as of March 31, 1978, less than 650,000 shares of Union's capital stock 
were reserved for issuance in connection with the plans listed in Exhibit 4. Such issued shares of Union 
are and any shares reserved for issuance pursuant to such plans or upon such exercise or conversion 
prior to the Time of Closing of this Agreement will be duly authorized, validly issued and outstanding, 
and fully paid and nonassessable. 

5.03 Union's SEC Reports. 
A. Union has previously furnished Mancos a true and complete copy of (i) the Union 10-K, 

and (ii) Union's Quarterly Report on Form 10-Q for the quarter ended March 31, 1978 (the.· 
"Union 10-Q"). The financial statements contained in the Union 10-K and the consolidated 
balance sheet and the statement of consolidated earnings contained in the Union 10-Q have been 
prepared in conformity with generally accepted accounting principles, except for information 
omitted in accordance with the instructions to Form 10-Q, and fairly present the financial position 
of Union and the results of operations of Union on a basis consistent with prior periods. The con-'­
solidated balance sheets of Union and its subsidiaries as at December 31, 1977 and 1976, cbntained 
in the Union 10-K fairly present the consolidated financial condition of Union and its subsidiaries 
as at the dates thereof; the related statements of consolidated earnings of Union and its subsidiaries 
contained therein fairly present the results of the operations thereof for the fiscal years then ended; 
and the consolidated summary of operations of Union and its subsidiaries contained therein fairly 
summarizes the operations thereof for the five fiscal years ended December 31, 1977. The con­
solidated balance sheets of Union and its subsidiaries as at March 31, 1978 and 1977 contained 
in the Union 10-Q fairly present the financial position of Union and its subsidiaries at March 31, 
1978 and 1977 and the related statements of consolidated earnings of Union and its subsidiaries 
for the three month periods ending March 31, 1978 and 1977 contained therein fairly present 
the results of the operations thereof for the periods indicated, subject in each case to normal year 
end audit adjustments. For the ·purposes of this Agreement, all financial statements referred to in 
this Section 5.03 shall be deemed to include any notes to such financial statements, 

B. Neither Union nor any of its subsidiaries or affiliates has any liabilities or obligations, 
either accrued, contingent or otherwise, which, individually or in the aggregate, are material to 
Union and its consolidated subsidiaries considered as a whole, and which have not been: 

(i) reflected in the consolidated balance sheet of Union and its subsidiaries as at 
December 31, 1977; or 

(ii) specifically described in any schedule furnished to Mancos in connection here­
with; or 

(iii) incurred in the ordinary course of business. 

Union's obligations with respect to pension liabilities are disclosed in the Union 10-K. 

C. Except as set forth in Exhibit 5 attached hereto and by this reference made a part hereof 
for all purposes, or as descnbed in the Union 10-K or the Union 10-Q, there are no claims against 
or liabilities or obligations of, or any reasonable legal basis known to Union for any claims 
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against or liabilities or obligations of Union or any of its subsidiaries which, individually or in 
the aggregate, might result in or cause any material adverse change in the consolidated financial 
condition or results of operations of Union and its subsidiaries ... 

D. Except as set forth in Exhibit 6 attached hereto and by this reference made a part 
hereoffor all purposes or in the Union 10..K or the Union 10-Q, there has not been, occurred or 
arisen since December 31, 1977, whether or not in the ordinary course of business: 

( i) any material adverse change in the financial condition or results of operations of 
Union and its subsidiaries considered as a whole, from that shown on the consolidated financial 
statements for the year ended December 31, 1977; or 

(ii) any damage or destruction in the nature of a casualty loss, whether covered by 
insurance or not, materially and adversely affecting any property or business of Union or any 
of its subsidiaries which is material to the consolidated financial condition or results of oper­
ations of Union and its subsidiaries; or 

(iii) any actual or, to the knowledge of Union, any threatened strike or other labor 
trouble or dispute which materially and adversely affects, or which insofar as Union knows 
might materially and adversely affect, the business or prospects of Union and its subsidiaries 
considered as a whole; or 

(iv) any other event, condition or state of facts of any character (but not including 
general or political conditions affecting the petroleum industry or industrial companies in the 
United States) which materially and adversely affects, or threatens to materially and adversely 
affect, the results of operations or business or financial condition or prospects of Union and 
its subsidiaries considered as a whole. · 

Union and its subsidiaries have not engaged in any transaction material to Union· and such 
subsidiaries, taken as a whole, not in the ordinary course of its business since December 31, 1977, 
except as set forth in such Exhibit 6. 

5.04 Status of Union Common Stock. The shares of Union common stock to be issued to Mancos 
pursuant to this Agreement, when so ·issued, will be duly and validly authorized and issued, fully paid 
and nonassessable. The number of shares of Union common stock to be issued to Mancos in accordance 
with Section 2.01 shall be adjusted. in the event that subsequent to the date of this Agreement but prior 
to the Time of Oosing the outstanding shares of Union common stock shall have been changed into or 
exchanged for a different number or kind. of share or securities through reorganization, recapitalization, 
reclassification, stock dividend, stock split, reverse stock split or other like changes in Union capitalization, 
then an appropriate and proportionate adjustment shall be made in the number and kind of shares or 
securities to be delivered to Mancos pursuant to this Agreement, it being understood that in no event 
shall other than Union common stock as then constituted be issued pursuant to this Agreement. 

5 .05 No Breach of Statute or Contmcl:; Governmental Authorizations; Required Consents. Neither 
the execution and delivery of this Agreement by Union and Minerals, nor compliance with the terms and 
provisions of this Agreement by Union and Minerals will conflict with or result in a breach of any of 
the terms, conditions or provisions of the Certificate of Incorporation or By-laws of Union or any of 
its subsidiaries or any judgment, order, injunction, decree, regulation or ruling of any court or govern­
mental authority, domestic or foreign, to which Union or any of its subsidiaries is subject or of any 
agreement, contract or commitment to which Union or any subsidiary is a party and which is material 
to the financial condition or the results of operations of Union and its subsidiaries considered as a 
whole, or constitute a material default thereunder, or give to any others any interest or rights, including 
rights of termination, cancellation or acceleration, in or with respect to any of such agreements, contracts 

'<>r commitments, or otherwise require the consent or approval of any person. 

. ' 
I 

I 
I 

I 
- ~ 

IV-5 
U 003088 

--------------t 



CHEV 024078 

5.06 No Litigation or Adverse Events. There is no suit, action, legal or administrative, arbitration 
or other proceeding or governmental investigation, pending or as to which Union or any of its sub­
sidiaries has received in writing any claim or assertion, which might individually or in the aggregate, 
materially and adversely affect the financial condition or results of operations of Union and its sub­
sidiaries considered as a whole, except as set forth in the Union 10-K or in Exhibit 7 attached hereto 
and by this reference made a part hereof for all purposes. 

5.07 Authorization of Agreement. The execution and delivery and, subject to requisite approval 
by Union, the perfonnance of this Agreement have been duly and validly authorized and approved by 
the Boards of Directors of Union and Minerals and Union and Minerals have taken, or will use their 
best efforts to take prior to the Time of Closing, all action required by law, their respective Certificates 
of Incorporation and By-laws and all other action required to authorize the execution, delivery and 
performance of this Agreement. 

5.08 Registration Statement and Proxy Statement. When the Registration Statement referred to 
in Article· VI or any post-effective amendment thereto shall become effective, and when the Proxy 
Statement included therein is mailed t9 Mancos shareholders for the purpose of securing shareholder 
approval for this Agreement or any amendment or supplement thereto, and at all times subsequent to 
such effectiveness or mailing up to and including the Time of Closing, such Registration Statement and 
such Proxy Statement and all amendments or supplements thereto, with respect to all information ·set 
forth therein relating to Union and Minerals and in respect to all information set forth therein relating 
to this Agreement, {i) will comply in all material respects with the provisions of the Securities Act 
and Exchange Act, respectively, and the rules and regulations of the SEC thereunder and (ii) will 
not contain any untrue statement of a material fact or omit to state a material fact required to be 
stated therein or necessary to m_ake the statements contained therein not misleading. 

5.09 Brokers' or Finders' Fees. Union has incurred no obligation (contingent or otherwise) 
for brokers' fees or finders' fees in connection with the transactions contemplated by this Agreement. 

5.10 Report on Form lO-K. The information included in the Union 10-K previously delivered 
by Union to Mancos is true and correct in all material respects. 

5.11 Correctness of Exhibits. Each of the Exhibits referred to herein delivered by Union to 
Mancos, pursuant to this Agreement, is substantially complete and the information reported therein 
is correct as of the date of this Agreement. 

ARTICLE VI 

TRANSACTIONS PRIOR TO CLOSING 

6.01 Investigatiom of Bminess of Mancos and Union. Between the date of this Agreement and 
the Time of Closing, Union, Mancos and Minerals each agree to give the other full access to its premises, 
boolcs and records for the purpose of investigating its business and the conduct thereof. 

6.02 Registration Statement and Proxy Statement. Prior to the Time of Oosing, . Union shall 
prepare and file with the SEC a Registration Statement on Form S-14 under the Securities Act for 
the purpose of registering the shares of Union comm.on stock to be exchanged for. the Assets and shall 
duly comply with all applicable state securities or "Blue Sky Laws." As soon as practicable after 
the Registration Statement becomes effective, Mancos shall mail the Proxy Statement included in said 
Registration Statement to its shareholders and shall submit this Agreement to its shareholders for 
approval as provided by law and its Articles of Incorporation at a meeting which shall be held as 
soon as practicable after the effective date of the Registration Statement. 
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6.03 Li5ting of Union Common Stock. Union has obtained, or shall use reasonable efforts to 
obtain prior to the Time of Closing approval for the listing on the New York, Midwest and Pacific 
Stock Exchanges upon official notice of issuance of the shares of Union common stock to be exchanged 
for the Assets. 

6.04 Information for Registration Statement and Proxy Stateme.-. Mancos and Union shall 
each furnish to the other such data and information as the other may reasonably request for the purpose 
of including such data and information in the Proxy Statement or Registration Statement. 

ARTICLE VII 

CONDITIONS PRECEDENT TO THE CONSUMMATION OF THE 
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT 

7.01 Conditions Applicable to All Parties. The obligations of Union, Mancos and Minerals 
are conditioned upon: 

A. At the Time of Closing no suit, action, or proceeding being pending or threatened 
before any court or other governmental agency of the Federal or any state government in which 
it is· sought to restrain or prohibit the consummation of the transactions contemplated hereby; 
no such other suit, action or proceeding being pending or threatened or no liability or claim 
have been asserted which would be considered by any Party to be materially significant. 

B. The holders of at least two-thirds (¼) of the outstanding stock of Mancos shall have 
approved this Agreement in accordance with the laws of the State of Colorado, Mancos' Articles 
of Incorporation, and By-Laws. 

C. The Registration Statement shall be effective under the Securities Act and not subject 
to any "stop order" or threatened stop order. 

D. All legal proceedings in connection with the transactions contemplated by this Agreement 
being satisfactory to each Party's counsel and each Party's counsel having been furnished with such 
certificates or other evidence of compliance with the conditions as such counsel may reasonably 
request and Mancos having secured releases, waivers and consents from all of the Parties listed in 
the Schedule of Consents (Exhibit 3). 

E. Consummation and closing of that certain Agreement and Plan of Reorganiz.ation dated 
May 15, 1978, pursuant to which Union and Minerals are to acquire substantially all of the assets 
of Silver Bell Industries, Inc. 

7.02 Additional Conditions to Mancos' Obligation. The obligations of Mancos shall be con­
ditioned upon the satisfactory performance or waiver of the following conditions: 

A. The performance by Union and Minerals of all of their obligations and covenants here­
under. 

B. The substantial accuracy at the Time of Closing of all of the representations made by 
Union herein. 

C. Mancos shall have received from George C. Bond, Esq., General Counsel of Union, or 
Sam A. Snyder, Esq., Assistant General Counsel of Union, an opinion dated immediately prior to 
the Time of Cosing in form and substance satisfactory to Mancos to the effect that: 

(i) Union and each of its subsidiaries, including Minerals, is a corporation duly organized 
and existing and in good standing under the laws of the jurisdiction of its incorporation; 
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(ii) Union and each of its subsidiaries, including Minerals, has the corporate power to 
carry on its business as now being conducted; 

(iii) The authorized capital stock of Union consists of 65,000,000 shares of common 
stock par value Eight and One-Third Dollars ($81/3) per share, and stating the number of 
shares of authorized capital stock of Union which have been issued, that such issued shares 
have been authorized and are validly issued and outstanding, and are all fully paid and 
nonassessable, and stating the number of shares which at that date were held for any specific 
purpose; 

(iv) The shares of Union common stock to be issued pursuant to this Agreement at the 
Time of. Closing have been duly authorized and, upon issuance, will be duly and validly issued 
and wiil be fully paid and nonassessable; 

( v) This Agreement has been duly executed and delivered by Union and Minerals and is 
a valid and binding obligation upon Union and Minerals and all corporate action by Union and 
Minerals required under this Agreement has been taken; 

(vi) Neither the execution and delivery by Union and Minerals of this Agreement, nor 
compliance with the terms and provisions hereof will, to the best of the knowledge of such 
counsel, conflict with or result in a breach of any term, condition or provision of any judgment, 
order, injunction, decree, regulation or ruling of any court or governmental authority, domestic 
or foreign, to which Union or Minerals is subject or any material agreement, contract or com­
mitment to which Union or .Minerals is a party or by which either it is bound or constitutes 
a material default thereunder; 

(vii) That all consents and approvals requi'red by law, state or federal, and other actions 
required by law, rule or regulation have been duly taken or obtained in order to permit 
the consummation of t~e transactions contemplated by this Agreement. 

It is understood that such counsel, in rendering such opinion, is entitled to rely upon the 
opinions of other counsel for matters relating to local law, including but not by way of limitation, 
state securities or Blue Sky laws. 

D. That owners of not more than an aggregate of twenty percent (20%) of Mancos's out­
standing stock have exercised dissenters' rights to receive the fair market value for their stock in 
accordance with Colorado law. · 

7.03 Additional Conditions to the Obligmons of Union and Minerals. The obligations of Union 
and Minerals being conditioned upon the satisfactory performance or waiver of the following conditions: 

A. The performance by Mancos of all of its obligations and covenants hereunder. 

B. At the Time of Closing, the Assets shall be in the same conditions as they were on 
December 31, 1977, except for ordinary use and changes occurring in the ordinary course of 
business between that date and the Time of Closing. 

C. Mancos having delivered to Union and Minerals such evidence of title to the Assets, 
including opinions of counsel as it may have in its files and such other title information as Union 
may reasonably request. 

D. Union's counsel having examined title to the Assets in such detail as such counsel deems 
reasonably appropriate for the examination of mining title and such counsel being reasonably 
satisfied that subject to minor imperfections as are usual in the case of mining properties that 
Mancos has title to the Assets together with the right to transfer and assign the Assets to Union and 
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that Mancos has not created any liens, charges, encumbrances or other burdens on the Assets 
except those described in the schedule attached to the Assignment and Conveyance of Mineral 
Property. 

E. Union having determined to its satisfaction that all of the representations made herein are 
substantially accurate in all material respects. 

ARTICLE VIII 

FRUSTRATION OF AGREEMENT 

8.01 Termination Prior to Closing. In the event the transactions contemplated by this Agreement 
are not consummated on or before August 31, 1978 (unless such date is extended by mutual agreement 
of the parties), because of the non-occurrence of the conditions precedent specified in Article VII or 
the waiver of the condition of the Party having the right to waive such condition, then this Agreement 
shall terminate and, except as provided in this Article VIII, no Party shall have any further right or 
obligation hereunder. · 

8.02 Information to be Confidential. In the event of frustration and termination of this Agree­
ment. all information obtained from another Party pursuant to the terms hereof shall be returned to the 
Party furnishing such information and all Parties agree not to disclose to any third party any confidential 
information obtained hereunder. 

8.03 Costs in Event of Frustration. Each Party shall be responsible for and shall pay any and all 
costs incurred by it in connection with the transactions contemplated by this Agreement and shall 
indemnify each other Party against any and all claims with respect thereto. 

ARTICLE IX 

SURVIVAL OF REPRESENTATIONS AND WARRANTIES AND FURTHER ASSURANCES 

9.01 Survival of Representations and Waminties, The representations and warranties made by 
the Parties herein and in the Assignment and Conveyance of Mineral Properties shall survive the Time 
ofQosing. · 

9.02 Further Assuraaces. At and after the Time of Closing at any time and from time to time as 
long as it 1s authorized by law to do so, upon the request of Minerals, and at the expense of Minerals, 
Mancos shall execute and deliver to Minerals such further instruments of conveyance; assignment and 
transfer and talce such further action as Minerals may request to effectively convey, assign, transfer and 
deliver the Assets pursuant to this Agteenient. 

ARTICLE X 

MISCELLANEOUS 

10.01 Mancos Affiliates. "Mancos Affiliates" means each person (other than Mancos) who,· 
should such person resell Union common stock acquired by him as a distribution in liquidation from 
Mancos, may be deemed to be subject to the requirements of Paragraphs (c) and (d) of Rule 145 under 
ttie Securities Act. Mancos, in connection with its distribution of Union common stock to its shareholders, 
shall require such Mancos Affiliates to sign and deliver to Union a letter corresponding to the text set 
forth in Exfnbit 8, attached hereto and by this reference made a part hereof for all purposes. Union, on 
direction from Mancos, shall then imprint appropriate legends on the stock certificates representing the 
shares to be distributed to such affiliates, imposing restrictions on the rights of resale of such shares to 
the extent such restrictions continue to exist at the time the shares are distrib.uted by Mancos to Mancos 
Affiliates. 

,-
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10.02 Allocation of Costs; The costs incurred in preparing for and consummating the transaction 
contemplated hereby shall be allocated as follows: 

A. To Mancos: 

( i) The cost of obtaining consents and waivers. 

(ii) The cost of curing title to the Assets. if any. 

(iii) All of its own counsel and accounting fees and the cost of securing shareholder 
approval. 

B. To Union: 

(i) The rnst of preparing the Registration Statement. 

(ii) All counsel and accounting fees incurred by Union, including those relating to title 
examination. 

(iii) The cost of recording the documents transferring the Assets. 

(iv) All stock exchange application and listing fees associated with the common stock to 
be issued to Mancos hereunder. 

l 0.03 Appticable Law. This Agreement and the legal relations between the Parties shall be gov­
erned by and construed in accordance with the law and jurisprudence of the State of California, 
excluding that body of law referred to as conflicts of law. 

l 0. 04 Notices. Any notices or communications required or permitted hereunder shall be suffi-
ciently given if delivered or mailed by certified mail, postage prepaid, as follows: 

To Union: 
Union Oil Company of California 
P.O. Box 7600 
Los Angeles, California 90051 

Attention; Claude S. Brinegar 
Vice President 

To Mmerals: 

Minerals Exploration Company 
P.O. Box 54945 
Los Angeles, California 90054 

Attention: E. H. Eakland, Jr. 
President 

To Mancos: 

The Mancos Corporation 
P.O. Box 550 
Rocky Ford, Colorado 81067 

Attention: Earl J. Brubaker 
President 

Or at such addresses as hereinafter may be furnished in writing by each Party hereto to the other 
Party. 
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10.05 Schedule of Exhibits, The following exhibits are attached and by reference made a part 
of this Agreement: 

Exhibit 1 - Assignment and Conveyance of Mineral Properties 

Exhibit 2 - Schedule of Obligations 

Exhibit 3 - Schedule of Consents 

Exhibit 4 - List of Union's Stock Plans 

Exhibit 5 -List of Claims against Union 

Exhibit 6 - Schedule of Material Changes 

Exhibit 7 - Schedule of Material Litigation 

Exhibit 8 - Rule 145 Agreement 

Such exhibits may be amended and corrected by the mutual agreement of the Parties. 

10.06 Headinp, The descriptive headings of the several Articles, Sections and Paragraphs of 
this Agreement are inserted for convenience only and do not constitute a part of this Agreement. 

10.07 Amendments. Any and all amendments to this Agreement must be in writing and executed 
by all of the parties hereto. 

10.08 Counterparts. This Agreement may be executed in several counterparts, each of which shall 
constitute one and the same Agreement. 

IN WITNESS WHEREOF, the Parties have caused this instrument to be executed· on the day and 
year above written. 

UNION OIL COMPANY OF CALIFORNIA 

Attest: By CLAUDE S. BRINEGAR 

J. R. COURTNEY 

Assistant Secretary 

THE MANCOS CORPORATION 

Attest: By EARL J. BRUBAKER 
President 

FRANK JOBE 

MINERALS EXPLORATION COMPANY 

Attest: By EDWARD H. EAKLAND, JR. 

J. R. COURTNEY 
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Union Oil Company of California 

Union Oil Center, Los Angeles, California 90017 

un1en 
·cisude S. Brinegar 
51";,r Vice Pr•i•n• 

Gentlemen: 

October 10, 1978 

The Mancos Corpor~tion 
Rocky Ford, Colorado 

Attention: Earl J. Brubaker 
President 

RE: Amendment to Agreement and 
Plan of Reorganization 
dated June 21, 1978 · 

This letter, when accepted by The Mancos Corporation ("Mancos"); shall constitute an amend­
ment to the Agreement and Plan of Reorganization dated June 21, 1978 between Union Oil Company 
of California, Minerals Exploration Company and Mancos, whereby the date of August 31, 1978, 
appearing in Article Ill, Section 3.01 and in Article vm, Section 8.01 of said Agreement is deleted 
and the date of December 15, 1978 is hereby substituted. 

H the foregoing meets with your approval, please sign the duplicate of. this letter and return it to 
the undersigned. 

Agreed to this th day of October, 1978 

THE MANCOS CORPORATION 

By EARL J. BRUBAKER 
Earl J. Brubaker 

President 

IV-12 

Very truly yours, 

UNION Oil. COMPANY OF CALIFORNIA 

By CLAUDE S. BRINEGAR 

Claude S. Brinegar 
Senior Vice President 

MINERALS EXPLORATION COMPANY 

CLAUDE S. BRINEGAR 
Claude S. Brinegar 

Vice President 
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EXHIBIT 8 

ATI ACHED TO AlID BY REFERENCE 
MADE A PART OF THE AGREEMENT 

AND PLAN OF REORGANIZATION 
DATED THE 15th DAY OF MAY, 1978 

RULE 145 AGREEMENT 

Union Oil Company of California 
461 South Boylston Street 
Los Angeles, California !)0017 

Gentlemen: 

ANNEX V 

I have been.advised that I may be deemed an "affiliate" within the meaning of paragraph (c) of. 
Rule 145 of the Rules and Regulations of the Securities and Exchange Commission ("SEC") under 
the Securities Act of 1933, as amended (the "Act"), of Silver Bell Industries, Inc., a Colorado corpo­
ration ("Silver Bell"), and might have been deemed such at the time the assets of Silver Ben were 
exchanged for shares of common stock, par value $.8½ per share (the "Shares") of Union Oil Company 
of California, a California corporation ("Union"), as part of Silver Bell's Plan of Reorganization. 
Pursuant to the Plan of Reorganization, I will acquire the Shares. 

I have been advised that the issuance of the Shares to me pursuant to the Plan of Reorganization 
has been registered under the Act on a registration statement on SEC Form S-14. I haw: also been 
advised that I was deemed an "affiliate" of Silver Bell and consequently any public offering or sale· 
by me of any of the Shares will, under current law, require either (i) the further registration under the 
Act of the Shares to be sold or (ii) compliance with Rule 145 promulgated under the Act or (iii) the 
availability 0f another exemption from such registration. 

I represent and warrant ta Union that: 

1. I have carefully read this letter and discussed its requirements and other applicable limita­
tions upon the sale, transfer or other disposition of the Shares, to the extent I felt necessary, with 
my counsel or counsel of Silver Bell, 

2. I have ~· informed by Union that the distribution by me of the Shares has not been 
registered under the Act and that the Shares must be held by me indefinitely unless (i) 111Ch dis­
tribution of the Shares has been registered under the Act, (ii) a sale of the Shares is made in 
conformity with the volume and other applicable limitations of paragraph. (d) of Rule 14S 
promulgated by the SEC under the Act, or (iii) some other exemption from registration is available 
with respect to any such proposed sale, transfer or other disposition of the Shares. 

3. I undeistand that Union is under no obligation to register the sale, transfer or other 
disposition of the Shares by me or OD my behalf or to take any other action necessary in order 
to make compliance with an exemption from registration available. 

4. I also understand that stop transfer instructions will be given to Union's transfer agents 
with respect to the Shares and that there will be placed on the certificates for the Shares, or any 
substitutions therefor, a legend stating in substance; · 
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"The shares represented by this certificate were issued in a transaction to which Rule 145 
promulgated under the Securities Act of 1933, as amended (the "Act"), applies and may 
only be sold in compliance with applicable requirements of Rule 14S promulgated under 
the Act or sold or otherwise transferred pursuant to a registration statement under the Act 
of an exemption from such registration." 

Ver· truly yours, 

Union agrees that promptly upon the written r~t of the other party hereto setting forth a 
proposed sale ·complying with the requirements of the foregoing legend and supplying such other 
assurances as Union may reasonably request, Union will promptly take such action as may be required 
to facilitate the proposed transfer, including without limitation, the giving_ of appropriate instructions 
to the transfer agent for the Union common stock. 

UNION OIL COMPANY OF CALIFORNIA 

By 
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EXIDBIT 8 

ATIACHED TO AND BY REFERENCE 
MADE A PART OF THE AGREEMENT 

AND PLAN OF REORGANIZATION 
DATED THE 21st DAY OF JUNE, 1-978 

RULE 145 AGREEMENT 

Union Oil Company of California 
461 South Boylston Street 
Los Angeles, California 90017 

Gentlemen: 

ANNEX VI 

I have been advised that I may be deemed an "affiliate". within the meaning of paragraph ( c) of 
Rule 145 of the Rules and Regulations of the Securities and Exchange Commission ("SEC') under 
the Securities Act of 1933, as amended (the "Act"), of The Mancos Corporation, a Colorado corpo­
ration ("Mancos"), and might have been deemed such at the time the assets of Mancos were 
exchanged for shares of common stock, par value $8¼ per share (the "Shares") of Union Oil Company 
of California, a California corporation ("Union"), as part of Mancos' Plan of Reorganization. Pursuant 
to the Plan of Reorganization, I will acquire the Shares. 

I have been advised that the issuance of the Shares to me pursuant to the Plan of Reorganization 
has been registered under the Act on a registration statement on SEC Form ~14. I have also been 
advised that I was deemed an "affiliate" of Mancos and consequently any public offering or sale 
by me of any of the Shares will, under current law, require either (i) the further registration under the 
Act of the Shares to be sold or (ii) compliance with Rule 145 promulgated under the Act or (iii) the 
availability of another exemption from such registration. · 

I represent and warrant to Union that: 

1. I have carefully read this letter and discussed its requirements and other applicable limita­
tions upon the sale, transfer or other disposition of the Shares, to the extent I felt necessary, with 
my counsel or counsel of Mancos. 

2. I have been informed by Union that the distribution by me of the Shares has not been 
registered under the Act and that the Shares must be held by me indefinitely unless (i) such dis­
tribution of the Shares has been registered un~er the Act, (ii) a sale of the Shares is made in 
conformity with the volume and other applicable limitations of paragraph ( d) of Rule 145 
promulgated by the SEC under the Act,. or (iii) some other exemption from registration is available 
with respect to any such proposed sale, transfer or other disposition of the Shares. 

3 .. I ·understand that Union is under no obligation to register the sale, transfer or other 
disposition of the Shares by me or on my behalf or to take any other action necessary in order 
to make compliance with an exemption from registration available. 

4. I also understand that stop transfer instructions will be given to Union's transfer agents 
with respect to the S)lares and that there wiU be placed on the certificates for the Shares, or any 
substitutions therefor, a legend.stating in substance; 
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"The shares represented by this certificate were issued in a transaction to which Rule 145 
promulgated under the Securities Act of 1933, as amended (the "Act"), applies and may 
only be sold in compliance with applicable requirements of Rule 145 promulgated under 
the Act or sold or otherwise transferred pursuant to a registration statement under the Act 
of an exemption from such registration:" 

Very truly yours, 

Union agrees that promptly upon the written request of the other party hereto setting forth a 
proposed sale complying with the requirements of the foregoing legend and supplying such other 
assurances as Union may reasonably request, Union will promptly take such action as may be required 
to facilitate the proposed transfer, including without limitation, the giving of appropriate instructions 
to the transfer agent for the Union common stock. · 

UNION OIL COMPANY OF CALIFORNIA 

By 
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ANNEX VII 
COLORADO CORPORATION CODE § 7-4-123 

Rights of dissenting shareholders upon sale or exchange of assets not in the usual course of busi• 
n,as. - ( 1) Except as otherwise provided in this section, any shareholder has the right to dissent from 
any sale, lease, exchange, or other disposition referred to in section 7-5-112 (2) of all or substantially 
all of the property and assets, with or without goodwill, of the corporation if not made in the usual and 
regu)ar course of its business, including a sale in dissolution but not including a sale pursuant to an 
order of a court having jurisdiction in the premises or a sale for cash on terms requiring that all or 
substantially all of the net proceeds of sale be distributed to the shareholders in accordance with their 
respective interests within one year after the date of sale. No such right to dissent shall apply to a 
mortgage or pledge of any or all of the property and assets of a corporation pursuant to section 
7-5-112 (2}. 

( 2) A shareholder may dissent as to less than all of the shares registered in his name. In that 
event, his rights shall be determined as if the shares as to which he has dissented and his other shares 
were registered in the names of different shareholders. 

( 3) Any shareholder electing to exercise his right of dissent shall file ·with the corporation, prior 
to or at the meeting of shareholders at which the proposed transaction is submitted to a vote, a written 
objection to such proposed transaction. If such proposal is approved by the required vote and the 
shareholder bas not voted in favor thereof, the shareholder, within ten days after the date on which 
the vote was taken, may make written demand on the corporation for payment of tlie fair value of bis 
shares, and if the transaction is effected, such corporation shall pay to the shareholder, upon surrender 
of the certificates representing such shares, the fair value thereof as of the day prior to the date on which 
the vote was taken approving the proposed corporate action, exclusive of any element of value arising 
from the expectation or ac_complishment of the transaction. Any shareholder failing to make demand 
within the ten-day period shall be bound by the terms of the proposed transaction. Any shareholder 
making such demand shall thereafter be entitled only to payment as provided in this section and shall 
not be entitled to vote or to exercise any other rights of a shareholder. 

( 4) No such demand may be withdrawn unless the corporation consents thereto. If, however, such 
demand is withdrawn upon consent; or if the proposed transaction is abandoned or rescinded or the 
shareholders revoke the authority to effect such proposed transaction, or if no demand or petition for 
the determination of fair value by a court of competent jurisdiction has been made or filed within the 
time provided in this section, or if a court of competent jurisdiction determines that the shareholder 
is not entitled to the relief provided by this section, the right of the shareholder to be paid the fair value 
of his shares shall cease and his status as a shareholder shall be restored without prejudice to any corporate 
proceedings which may have been taken during the interim. 

(5) Within thirty days after the transaction is effected, the corporation shall give written notice 
thereof to each dissenting shareholder who has made demand as provided in this section and shall make 
a written offer to each such shareholder to pay for such shares at a specified price deemed by the corpora­
tion to be the fair value thereof. Such notice and offer shall be accompanied by a balance sheet of the 
corporation the shares of which the dissenting shareholder holds as of the latest available date and not 
mQre than twelve months prior to the making of such offer, and a profit and loss statement of such 
corporation for the twelve-month period ending on the date of such balance sheet. 

( 6) If within fifty days after the date on which the transaction was effected the fair value of such 
shares is agreed upon between any dissenting shareholder and the corporation, payment therefor shall 
be made within ninety days after the date on which the transaction was effected upon surrender of the 
certi1icates representing such shares. Upon payment of the agreed value, the dissenting shareholder shall 
cease to have any interest in such shares. 
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(7) If within said fifty-day period a dissenting shareholder and the corporation do not so agree, 
the corporation, within thirty days after receipt of written demand from any dissenting shareholder given 
within sixty days after the date on which the transaction was effected, shall file, or at its election at 
anytime within such period of sixty days may file; a petition in the district court for the county or city 
and county in this state where the registered office of the corporation is located requesting that the fair 
value of such shares be determined. If the corporation fails to institute the proceedings as provided in 
this subsection· ( 8), any dissenting shareholder may do so in the name of the corporation. All dissenting 
shareholders, except those who have previously agreed with the corporation as to the fair value of their 
shares, wherever residing, shall be made parties to the proceeding as an action against their shares 
quasi in rem. A copy o[ the petition shall be served on each such dissenting shareholder who is a 
resident of this state and shall be served by registered mail on each sue~ dissenting shareholder who is 
a nonresident. Service on nonresidents shall also be made by publication as provided by law. The 
jurisdiction of the court shall be plenary and exclusive. All shareholders who are parties to the proceeding 
shall be entitled to judgment against the corporation for the amount of the fair value of their shares. 
The court, if it so elects, may appoint one or more persons as appraisers to receive evidence and 
recommend a decision on the question of fair value. The appraisers shall have such power and authority 
as is specified in the order of th~ir appointment or an amendment thereof. The judgment shall be 
payable only upon and concurrently with the surrender to the corporation of the certificates representing 
such shares. Upon payment. of the judgment, the dissenting shareholder shall cease to have any interest 
in such shares. · 

( 8) The judgment shall include an allowance for interest,. at such rate as the court determines 
to be fair and equitable in all the circumstances, from the date on which the vote was taken on the 
transaction to the date of payment. 

(9) The costs and expenses of any such proceeding shall be determined by the court and assessed 
against the corporation, but all or any part of such costs and expenses may be apportioned and assessed 
as the court deems equitable against any of the dissenting shareholders who are parties to the proceeding 
and to whom the corporation has made an offer to pay for the shares if the court finds that the action 
of the shareholders in failing to accept such offer was arbitrary, vexatious, or not in good faith. Such 
expenses shall include reasonable compensation for and reasonable expenses of the appraisers but shall 
exclude the fees and expenses of counsel for and experts employed by any party; but if the fair value 
of the shares as determined materially exceeds the amount which the corporation offered to pay therefor 
or if no offer was made, the court, in its discretion, may award to any shareholder who is a party to 
the proceeding such sum as the court determines to be reasonable compensation for any expert employed 
by the shareholder in the proceeding. 

( 10) Within twenty days after demanding payment for his shares, each shareholder demanding 
payment shall submit the certificates representing his shares to the corporation for notation thereon that 
such demand has been made. His failure to do so, at the option of the corporation, shall terminate 
his rights under this section unless a court of competent jurisdiction, .for good and sufficient cause shown, 
otherwise directs. If shares represented by a certificate on which notation has been so made are trans­
ferred, each new certificate issued therefor shall bear similar notation, together with the name of the 
original dissenting holder of such shares, and a transferee of such shares shall not acquire by the transfer 
any rights in the corporation other than those which the original dissenting shareholder had after 
making demand for payment of the fair value thereof. · 

( 11) Shares acquired by a corporation pursuant to this section may be held and disposed of by a 
corporation as in the case of other treasury shares. ( § 7-4-123, added.) 
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PARTll 

INFORMATION NOT REQUJRED IN THE PROSl'ECTUS 

Item 3. Interest of Experts Named in RegisCration Statement. 

None. 

Item 4. Indemnification of Directors and OfficelS. 

ARTICLE IV of Union Oil Company of California's By-Laws provide as follows: 

"The corporation shall, to the maximum extent permitted by the General Corporation Law of 
California, indemnify each of its directors and officers against expenses, judgments, fines, settle­
ments and other amounts actually and reasonably incurred in connection with any proceeding arising 
by reason of the fact any such person is or was a director or officer of the corporation and shall 
advance to such director or officer expenses incurred in defending any such proceeding to the maxi­
mum extent permitted by such law. For purposes of this section, a "director" or "officer" of the 
corporation includes any person who is or was a director or officer of the corporation, or is or was 
serving at the request of the corporation as a director or officer of another corporation, or other ~ 
enterprise, or was a director or officer of a corporation which was a predecessor corporation of the 
corpor~?on or of another enterprise at the request of such predecessor corporation. The board of 
directo·rs may in its discretion provide by resolution for such indemnification of, or advance of 
expenses to, other employees or agents of the corporation, and likewise may refuse to provide for 
such indemnification or .advance of expenses except to the extent such indemnification is mandatory 
under the California General Corporation law." 

The subject of indemnification of directors and officers is governed by Section 317 of the California 
General Corporation Law. The text of this Section is set forth below. 

(a) For the purposes of this section, "agent" means any person who is or was a director, . 
officer, employee or other agent of the corporation, or is or was. serving at the request of the corpo­
ration as a director, officer, employee or agent of another foreign or domestic corporation, partner­
ship, joint venture, trust or other enterprise, or was a director, officer, employee or agent of a 
foreign or domestic corporation which was a predecessor corporation of the corporation or cif 
another enterprise at the request of such predecessor corporation; "proceeding" means any threat­
ened, pending or completed action or proceeding, whether civil, criminal, administrative or investi­
gative; and "expenses" includes without limitation attorneys' fees and any expenses of establishing a 
right to indemnification under subdivision (d) or paragraph (3) of subdivision (e). 

(b) A corporation shall have power to indemnify any person who was or is a party or is 
threatened to be made a party to any proceeding ( other than an action by or in the right of the 
corporation) by reason of the fact that such person is or was an agent of the corporation, against, 
expenses, judgments, fines, settlements and other amounts actually . and reasonably incurred in 
connection with such proceeding if such person acted in good faith and in a manner such person 
reasonably believed to be in the best interests of the corporation and, in the case of a criminal 
proceeding, had no reasonable cause to believe the conduct of such person was unlawful. The 
termination of any proceeding by judgment, order, settlement, conviction or upon a plea of nolo 
contendere or its equivalent shall not, of itself, create a presumption that the person did not act in 
good faith arid in a manner which the person reasonably believed to be in the best interests of the 
corporation or that the person had reasonable cause to believe that the person's conduct was 
unlawful_ 

(c) A corporation shall have power to indemnify aoy person who was or is a party or is 
threatened to be made a party to any threatened, pending or completed action by or in the right of 
the corporation to procure a judgment in its favor by reason of the fact that such person is or was 
an agent of the corporation, against expenses actually and reasonably incurred by such person in 
connection with the defense or settlement of such action if such person acted in good faith, in a 
manner such person believed to be in the best interests of the corporation and with such care, 
including reasonable inquiry, as an ordinarily prudent person in a like position would use under 
similar circumstances. No indemnification shall be made under this subdivision (c): 

{1) In respect of any claim, issue or matter as to which such person shall have been 
adjudged to be liable to the corporation in the performance of such person's duty to the 
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corporation, unless and only to the extent that the court in which such action was brought shall 
determine upon application that, in view of all the circumstances of the case, such person is 
fairly and reasonably entitled to indemnity for the expenses which such court shall determine; 

(2) Of amounts.paid in settling or otherwise disposing of a threatened or pending action, 
with or without court approval; or 

(3) Of expenses incurred in defending a threatened or pending action which is settled or 
otherwise disposed of without court approval. 

( d) To the extent that an agent of a corporation has been successful on the merits in defense of 
any proceeding referred to in subdivision (b) or (c) or in defense of any claim, issue or matter 
therein, the agent shall be indemnified against expenses actually and reasonably incurred by the agent 
in connection therewith. 

(e) Except as provided in subdivision (d), any indemnification under this section shall be made 
by the corporation only if authorized in the specific case, upon a determination that indemnification of 
the agent is proper in the circwnstances because the agent has met the applicable standard of conduct 
set forth in subdivision (b) or (c), by: \ 

( 1) A majority vote of a quorum consisting of directors who are not parties to such 
proceeding; 
1,, 

(2) Approval of the shareholders (Section 153), with the shares owned by the person to be 
indemnified not being entitled to vote thereon; or 

(3) The court in which such proceeding is or was pending upon application made by the 
corporation or the agent or the attorney or other person rendering services in connection with the 
defense, whether or not such application by the agent, attorney or other person is opposed by the 
corporation. 

(f) Expenses incurred in defending any proceeding may be advanced by the corporation prior to 
the final disposition of such proceeding upon receipt of an undertaking by or on behalf of the agent to 
repay such amount unless it shall be determined ultimately that the agent is entitled to be indemnified 
as authorized in this section. 

(g) No provision made by a corporation to indemnify its or its subsidiary's directors or officers 
for the defense of any proceeding, whether contained in the articles, bylaws, a resolution of 
shareholders or directors, an agreement or otherwise, shall be valid unless consistent with this section. 
Nothing contained in this section shall affect any right to indemnification to which persons other than 
such directors and officers may be entitled by contract or otherwise. 

(h) No indemnification or advance shall be made under this section, except as provided in 
subdivision (d) or paragraph (3) of subdivision (e), in any circumstance where it appears:-

( 1) That it would be inconsistent with a provision of the articles, bylaws, a resolution of 
the shareholders or an agreement in effect at the time of the accrual of the alleged cause of 
action asserted in the proceeding in which the expenses were incurred or other amounts were 
paid, which prohibits or otherwise limits indemnification; or 

(2) That it would be inconsistent with any condition expressly imposed by a court in 
approving a settlement. 

(i) A corporation shall have power to purchase and maintain insurance on behalf of any agent 
of the corporation against any liability asserted against or incurred by the agent in such capacity or 
arising out of the agent's status as such whether or not the corporation would have the power to 
indemnify the agent against such liability under the provisions of this section. 

(j) This section does not apply to any proceeding against any trustee, investment manager or 
other fiduciary of an employee benefit plan in such person's capacity as such, even though such person 
may also be an agent as defined in subdivision (a) of the employer corporation. Nothing contained in 
this section shall limit any right to indemnification to which such a trustee, investment manager or 
other fiduciary may be entjtled by contract or otherwise, which shall be enforceable to the extent 
permitted by applicable law other than this section. 

U 003103 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 by the registrant may 

be permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing 
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provisions, or otherwise, the registrant bas been advised that in the opinion of the Securities and Exchange 
Commission such indemnification is against public policy as expressed in the Act and is, therefore, 
unenforceable. In the event that a claim for indemnification against such liabilities ( other than the 
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the 
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or 
controlling person in connection with the securities being registered, the registrant will, unless in the 
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate 
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act 
and will be governed by the final adjudication of such issue. 

Under a directors' and officers' liability insurance policy, directors and officers of Union Oil 
Company of California are insured against certain liabilities, including certain liabilities under the 
Securities Act of 1933. 

Item 5, Exhibits -Filed. 

The following Exhibits are liled as part of this Registration Statement: 

Exhibit No. Description 
,:.,, 

1-1 Agreement and Plan of Reorganization dated as of the 15th day of May, 19-178 
among Silver Bell Industries, Inc., Union Oil Company of California and Minerals 
Exploration Company (included as Annex III to the Proxy Statement filed as part 

t,, of this Registration Statement). ( Exhibits omitted.)• 

1-2 Agreement and Plan of Reorganization dated as of the 21st day of June, 1978 
among The Mancos Corporation, Union Oil Company of California and Minerals 
Exploration Company (included as Annex IV to the Proxy Statement filed as part 
of this Registration Statement). (Exhibits omitted.)* 

1-3 Letter dated August 7, 1978 from Union Oil Company of California and Mineral 
Exploration Company to Silver Bell Industries, Inc. (included ~ part of 
Annex III) . * 

l-3(a) 

1-4 

1-4(a) 

1-5 

1-6 

2-1 

2-2 

S-1 

5-2 

5-2(a) 

6-(a) 

(b) 

7-1 

Letter dated October 10, 1978 from Union Oil Company of California and Minerals 
Exploration Company to Silver Bell Industries, Inc. (included as part of Annex ID). 

Letter dated August 7, 1978 from Union Oil Company of California and Minerals 
Exploration Company to the Mancos Corporation (included as part of Annex IV).* 

Letter dated October 10, 1978 from Union Oil Company -0f California and 
Minerals Exploration Company to The Mancos Corporation (included as part of 
Annex IV). 

Plan of Liquidation, Distribution of Shares and Dissolution of Silver !3_ell Indus­
tries, Inc. (included as Annex I to the Proxy Statement filed as part of this 
Registration Statement).* 

Plan of Liquidation, Distribution of Shares and Dissolution of The Mancos Cor­
poration (included as Annex II to the Proxy Statement filed as part of this Regis­
tration Statement).* 

Form of Proxy for holders of Common Stock of Silver Bell Industries, Inc.* 

Form of Proxy for holders of Common Stock of The Mancos Cmporation. • 

· Opinions of George C. Bond, Esq.* 

Opinions of Reardon, Reardon and Reardon.* 

Supplemental Opinions of Reardon, Reardon and Reardon. 

Specimen certificate for Common Stock, par value $8¼ per share, of Union Oil 
Company of California." 

Articles of Incorporation and By-laws of Union Oil Company of California.• 

Interim Agreement dated the 6th day of September, 1973, by and between Silver 
Bell Industries, Inc. and The Mancos Corporation. 

7-2 Conditional Release dated the 19th day of June, 1978, by and between Silver Bell 
Industries, Inc. and The Mancos Corporation. 

7-3 Operating Agreement dated the 9th day of May, 1969, by and between Nuclear 
Reserves Incorporated and Minerals Exploration Company. 

* Previously filed and not refiled pursuant to Rule 472(d). 
U 003104 
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Item 6. Undertaking to File Prospectuses as Amendments • 

. The undersigned registrant hereby undertakes as follows: 

(a) That prior to any public reoffering of the securities registered hereunder through the use 
of a prospectus which is a part of this registration statement, by any person or party who is 
deemed to be an underwriter within the meaning of Rule 145(c), the registrant undertakes that 
such reoffering prospectus will contain, or will be amended to contain the information called for 
by Item 2 with respect to .the securities to be so offered, in addition to the information called for 
by the other items of Form S-14. 

(b) That every prospectus which is filed pursuant to paragraph (a) above, or·which purports 
to meet the requirements of Section 10(a)(3) of the Act, will be filed as a part of an amendment 
to the registration statement and will not be used until such amendment has become effective, and 
that for the purpose of determining liabilities under the Act, the effective date of such amendment 
shall be deemed the effective date of the registration statement with respect to securities sold after 
such amendment has become effective. 

(c) The undersigned registrant hereby undertakes to remove from registration by means of a 
post-effective amendment any of the securities being registered which are not issued pursuant to 
the Agreement of Merger or Agreement and Plan of Reorganization and to furnish the Division 
of Corporation Finance with a letter informing such Division when all of the securities registered 
have been issued. 

U 003105 
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SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this 
registration statement or amendment to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the City of Los Angeles, and State of California, on the 10th day of October, 1978. 

UNION OIL COMPANY OF CALIFORNIA 

By W.R. CRAIG 
(W. R. Craig, Treasurer) 

Pursuant to the requirements of tke Securities Act of 1933, this registration statement or amend-
rnent has been signed below by the following persons in the capacities ancLon the dates indicated: 

Signature Title Date 

FRED L. HARTLEY* Chairman of the Board, October 10, 1978 
( Fred L. Hartley) President and Director 

(Principal Executive 
Officer) 

"'· 
PHILIP BLAMEY* Vice President (Principal October 10, 1978 

(Philip Blarney) Financial Officer) 

LYLE C. RUTHERFORD1' Comptroller (Principal October 10, 1978 
(Lyle C. Rutherford) Accounting Officer) 

WILLIAM F. BALLHAUS* Director October 10, 1978 
(William F. Ballhaus) 

CLAUDE S. BRINEGAR* Director October 10, 1978 
(Claude S. Brinegar) 

RAY A. BURKE* Director October 10, 1978 
(Ray A. Burke) 

ROBERT DI GIORGIO* Director October 10, 1978 
(Robert Di Giorgio) 

WILLIAM H. DOHENY* Director October 10, 1978 
(William H. Doheny) 

Director 
( Prentis C. Hale) 

LEWIS B. HARDER* Director October 10, 1978 
(Lewis B. Harder) 

T. C. HENDERSON* Director October 10, 1978 
(T. C. Henderson) 

DONALD P. JACOBS* Director October 10, 1978 
(Donald P. Jacobs) 

W. S. McCONNOR * Director October 10, 1978 
(W. S. McConnor) 

PETER O'MAU.EY* Director October 10, 1978 
(Peter O'Malley) 

CHARLES F. PARKER* Director October 10, 1978 
(Charles F. Parker) 

DONN B. TATUM* Director October 10, 1978 
(Donn B. Tatum) 

*By W.R. CRAIG 
(W. R. Craig, Attorney-in-Fact) U 003106 
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CONSENT OF COUNSEL 

We consent to the references to our firm in the Summary of the Joint Proxy Statement, the Joint 
Proxy Statement and the Registration Statement and to the filing of our opinions dated August 1, 1978, 
and August 25, 1978, and supplements thereto dated October 9, 1978, as exhibits to the Registration 
Statement. 

Denvpr, Colorado 
October 9, 1978 

"-

REARDON, REARDON AND REARDON 
a professional corporation 

By GENE F. REARDON 
Gene F. Reardon 

U 003107 
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CONSENTS OF INDEPENDENT PUBLIC ACCOUNTANTS 

We consent to the inclusion in this Registration Statement of our Report dated June 19, 1978, 
accompanying the financial statements of Silver Bell Industries, Inc. We also consent to all references 
to our firm in the joint proxy statement forming part of such Registration Statement. 

2300 Prudential Plaza 
Denver, Colorado 
September 5, 1978 

COOPERS & LYBRAND 

S-7 
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CONSENT OF COUNSEL 

The consent of George C. Bond, Vice President and General Counsel of Union Oil Company of 
California, is included in the opinion filed as Exhibit 5 t~ the Registration Statement. 
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coNsENT. OF INDEPENDENT CERTIFIED ,unuc: ~coUNrANTS 

We consent to the inclusion in this Registration Statement of our Report dated February 14, 1978, 
accompanying the consolidated financial statements of Union Oil Company of California. We atso consent 
to. all references to our firm in the joint proxy statement forming part of such Registration Statement. 

Los Angeles, California 
September 5, 1978 

·i. 

COOPERS & LYBRAND 

S-9 L. u 003110 
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CONSENTS OF INDEPENDE~ PUBLIC ACCOUNTAN'J'S 

We consent to the inclusion in this Registration Statement of our Disclaimer of Opi~ion dated 
March 2, 1978 (except for Notes 3 and 6 as to which the dates are March 31, 1978 and September 27, 
1978), accompanying the financial statements of The Mancos Corporation-. We also consent to ali 
references to our firm in the joint proxy statement forming part of such Registration Statement. 

Rocky Ford, Colorado 
September 27, 1978 

GRIMSLEY, WHITE & COMPANY 

.. ~ ~--
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DIIBBBLL S. ELLXOff 
.JOIB c. STl!lfAff 
amruR. SPl!IOal • .m. 

DARRELL S. ELLIOTT, P.C. 
ATIORNEYS AT LAW 

STEELE PARK BUILDING 

50 SOUTH STEELE • SUITE 777 

DENVER. COLORADO 80209 

J03.329-0331 

FAX 303-329-0207 

Patrick Morgan, Esq. 
General Counsel 
Umetco Minerals Corporation 
39 Old Ridgeburg Road, #E-2267 
Danbury, Connecticut 06810 

Dear Mr. Morgan: 

KNUCKLES (SILVER BELL) LEASE 
SAN JU~N COUNTY, UTAH 

OUR FILE NUMBER: 89-3091 

R. L. HU~HREY 

JUL 18 1991 

July 16, 1991 

This letter supplements our letter to you of May 15, 1991. As 
we indicated in that letter, our client's Business Development 
Department compiled data to compare royalties actually received by 
MinEx with royalties which should have been payable if the royalty 
basis of the First Lease had been used. Such a compilation has 
been prepared with respect to vanadium values, and a copy of the 
same is enclosed. A similar comparison of values for Uranium 
indicated no significant differences between amounts actually 
received and those which should have been received. Therefore, no 
data for uranium is enclosed. 

By way of explanation, the column indicating price per pound 
for V205 values is taken from the magazine Metal Bulletin based on 
material from Highveld Steel and Vanadium Corp., Ltd. The final 
column, indicating adjustments to values, is based on the GNP 
deflator. The GNP deflater needed to calculate the increase in 
inflation from 1990 to 1991 is not yet published and was taken as 
3%. 

Please consider this letter to be a demand on behalf of our 
client, Molycorp, Inc., successor in interest to Minerals 
Exploration Co.. for payment in the amount of $199,837.00 as 
compensation for underpayment of overriding royalties pursuant to 
the Assignment Agreement of October 5, 1971. In addition, we 
reiterate that all future royalties should be paid to our client 
using the First Lease royalty basis. 

U 004989 
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On June 13, 1991 you indicated.to this office that you would 
be responding to our earlier letter shortly. However, to date, we 
have received no response from you. Once again, we would like to 
state our genuine desire that discussions take place in this matter 
toward reaching an amicable resolution. 

Sincerely, 

DARRELL S. ELLIOTT, P.C. 

John C. Stewart 

DSE:sh 

Enclosure 

xc: Darrell s. Elliott (w/o enclosure) 
Robert L. Humphrey (w/enclosur&~ 
Gary R. Morris Cw/enclosure) 
Alan S. Levy Cw/enclosure) 
Don H. Sherwood Cw/enclosure) 
Gene T. Yoder (w/enclosure) 

U-201-1.0CN 
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Memorandum 
Molycorp, Inc. 

UNOCALfa 
MOLYCORP 

R. L. HUMPHREY 

JUN 2 B 1991 

TO: Gary R. Morris 

FROM: Al an S • Levy d.,,,,/ /--· 

June 27, 1991 
113.ASL 

ents from Knuckles Lese 

As you know, Molycorp is the successor in interest to many of 
the properties of Minerals Ex Company (Min Ex) , which is the 
successor in interest to Silver Bell Mines Co. Silver Bell Mines 
signed a lease agreement with a Mr. W.T. Knuckles for the purpose 
of production of uranium and vanadium from his property in San Juan 
County, Utah. The lease was subsequently assigned to Union Carbide 
(Umetco Minerals Corporation). The net result of these 
transactions is that Molycorp has an overriding royalty interest in 
the Knuckles lease equal to 5% (escalated from an original 3%) of 
the value of the ore and bonuses. 

Several months ago, you requested that I provide a comparison 
between the royalties that Umetco has actually paid to Minerals 
Exploration Company (Min Ex) for the uranium and vanadium values 
contained in ore removed from the Knuckles Lease to the calculated 
values of these same royal ties. This has proved to be very 
difficult. At the time of the signing of the lease, the Atomic 
Energy Commission (AEC) had ore-buying stations and therefore there 
was a readily determined price for such ores. The pricing 
mechanism was detailed in their publication, "Domestic Uranium 
Program Circular 5 11 and subsequent revisions. Sometime thereafter, 
the method of valuation of uranium and vanadium values changed from 
an ore to a product basis. It was probably for this reason that 
Umetco changed its calculation of payments to Mr. Knuckles to a 
different method. This would have been the proper time for Umetco 
to have also renegotiated the.payment basis contained in our lease 
assignment with them. A comparison between ore-based valuation and 
product-based payments has been made much more difficult by 
Umetco's failure to do this. 

FORM MC·OF01 (REV. 4·86) PRINTED IN U.S.A. U 004993 
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TO: 
FROM: 

Gary R. Morris 
Alan S. Levy 

- 2 - June 27, !991 
113.ASL 

Because of this difficulty, I have instead compared the 
royalties that Umetco actually paid to us versus a lower royalty 
percentage based on the value of the yellowcake and value of the 
V205. The source of this data is from schedules provided by the 
law firm of Darrell s. Elliot, P.C. The schedules list payments 
from January 1, 1979 to July 19, 1990, which appear to be mostly on 
a monthly basis. Prior to 1979 the payments went to Silver Bell, 
not to Min Ex and were not included. The uranium schedule has the 
following column headings: "Total Dry Tons", "Dry Lbs of u·3oa, 11 

."U308 Av 6 Months Sales Price/Lb", "Payment Received for U308 11 and 
"Dry Lbs U308 X Price x 1. 2% 11 • Beginning on February 12, 1980, the 
percentage value in the last column is increased to 2%. The other 
schedule has a similar layout, except that V205 is substituted for 
U308 and there is a footnote that says, "Source of V205 price is 
approximate mid-point of free market 98% pentoxide published in 
Metals Week". However, the additional amounts of money described 
in Circular 5 as "Mine Development Allowance," "Initial Production 
Bonus on 10,000 lbs, 11 and "Haulage Allowance" which may very 
rightly have been subject to our royalty are not accounted for. 

The main use of these schedules is to allow a comparison of 
the payments actually received from Umetco and a calculated value 
for the paymen~. The uranium schedule shows that Umetco paid Min 
Ex a total of $254,557.10 and that the calculated value was 
$240,984.33. Either Min Ex was: A) overpaid by an amount of 
$13,572.77, or B} the 5% difference (the difference between the two 
numbers divided by the amount of payments) is an indication of the 
accuracy of the quoted "price per pound" values for uranium or C} 
is some function of the difference between calculating royalties on 
an ore versus a yellowcake basis. 

Exhibit 1 (see attached) is a similar exercise for vanadium. 
It shows that Umetco paid Min Ex a total of $48,640.58 and that the 
calculated value is $173,948.54 .. If the total underpayment for 
each year is adjusted by the GNP deflater, a total amount owed by 
Umetco to Molycorp is $182,369 in 1991 dollars. The GNP deflater 
needed to calculate the increase in infiation for 1990 to 1991 is 
not yet published and was taken as 3 percent. 

However, there is a discrepancy between the price per pound 
numbers in this Exhibit and the actual values that I extracted from 
old issues of Metals Week magazine. Metals Week listed only a 
Producer Price of $3.35 to 3.65 per pound of V205, between May 15, 
1981 and July 4, 1988. This observation led me to two conclusions: 
that the Producer price was significantly higher than the values 
listed in the schedule and that the values in the schedule had a 
somewhat different source. I spoke with Mr. John Stewart of 
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TO: 
FROM: 

Gary R. Morris 
Alan s. Levy 

- 3 - June 27, 1991 
113.ASL 

Darrell s. Elliot, P.C. 's office and learned that the price numbers 
were from a source actively engaged in the vanadium business and 
were a hybrid of Metals Week published values and internal numbers 
from that source's firm. 

Exhibit 2 is a similar calculation except that the price per 
pound of V205 values are from the magazine Metal Bulletin based on 
material from Highveld Steel and Vanadium Corp. Ltd. Based on 
these values, Umetco has underpaid Min Ex by an amount of $199,837 
in 1991 dollars. 

At this time I am not prepared to make an estimate of how 
much,- if any additional amounts Umetco might owe us relating to the 
bonuses and allowances described in AEC circular 5. 

If you have any further questions about these calculations, 
please do not hesitate to call me. 

ASL:tsb 

cc: Darrell s: Elliot, Esq. 
Robert,L. Humphrey 
John o. Landreth 
John C. Stewart, Esq. 
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Ho)ycorp 
A.S. LeYY 
June 21, 1991 

EXHIBIT 1 
MINERALS EXPLORATION COHPANY - KNUCKLES LEASE 
SCHEDULE OF ROYALTY PAYIIENTS - VANAO[UII 

Hetals Ueek 
Adj. V20S Dry Lbs Revd. from Dry Lbs X Price Alount Owed A1ount Owed 
price/lb VZOS U1etco I 1.21 by Uaetco by u1etco 

( $) ( $) (Hist. $) (l\dj, S) 

1979 1/11 2.49 44,_037 409 .54 1,315.82 906 .2B 
2/12 2.49 61,480 571. 76 1,837.01 1,265.25 
3/12 2.57 28,272 262. 93 871.91 oOB.98 
4/11 2.57 60,388 561.61 1,862.38 1,300.77 
5/10 2.57 79,662 740.86 2,456.78 1,715.92 
7/10 2. 97 95,537 888.50 3,404.94 2,516.44 
B/14 2.97 132,248 1,229.90 4,713.31 3,483.41 
9/12 2.97 51,341 477 .48 1,82?.BI 1,352.33 
10/8 2.97 131,399 1,222.01 4,683.05 3,461.04 
11/12 2. 97 100,375 933.48 3,577.35 2,643.87 
12/10 U7 65,091 605.35 2,319.86 1,714.51 

849,830 7,903.42 28,872.22 20,968 .BO 36,307 

1980 1/10 2.97 105,208 978 .44 3,749.62 2,771.18 

X 2.0S 

2/12 2.97 56,839 873 .07 3,376.23 2,503.16 
3/11 2.97 34,076 528 .17 2,024.10 l,4'15.93 
4/9 2.97 92,772 1,437.94 5,510.68 4,072.74 
6/11 2. 97 79,71b 1,235.60 4,735.15 3,499.55 
7111 3.07 107,754 1,670.18 6,616.07 4,945.89 
8/8 3.07 96,168 1,490.60 5,904.70 4,414.10 
9/9 3.07 llS,731 1,793.83 7,105.87 5,312.04 
10/10 3.07 122,722 1,902.97 7,535.16 5,632.19 
11/17 3.07 91,513 1,418.45 5,618.90 4,200.45 
12/10 3.07 39,m 607. 99 2,408.37 1,800.39 

941,723 13,937.23 54,584.85 40,647.62 64,220 

1981 • 1/12 3.07 76,772 1,189.97 4,713.82 3,523.85 
3/10 3 .07 1,032 16 .00 63.39 47. 39 
4/23 3.07 74,007 1,147 .07 4,544.04 3,396.97 
5/11 3.07 159,732 2,475.84 9,807.52 7 ,331./,8 
7128 3.07 52,946 820 .66 3,250.86 2,430.20 
B/17 3 .07 53,685 832 .11 3,296.24 2,464.13 
9/H 3.07 36,131 560 .03 2,218.45 1,658.42 
10/13 2.97 16,763 259 .84 995.75 735.91 
11/18 2.97 106,651 1,653.10 6,335.09 4,681.99 
1/20/82 2.75 29,m 496 .47 1,621.55 1,135.08 
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&01,202 9,m.09 :i&,846.71 21,405.62 39,m 

l9B2 l/20 2.65 114,449 1,773.95 6,065.78 4,291.83 5 ,Bll 

l?B3 2/15 l.B 11,m 4B7 .62 1,132.54 W.92 
3/9 2 31,864 493.99 l,27US 780 .66 
4/12 2.3 38,972 604.07 1,792.73 1,188.66 
5/ 11 2.2 44,547 690,47 1,960.05 1,269.58 
6/10 2. 17 32,507 503.86 1,410.82 906. 96 
7/13 2 30,921 479 .28 1,236.85 757 .57 
8/9 2.02 19,503 302.29 787. 9l 485 .62 
9/ 13 2.02 28,468 441.25 1,150.11 708 .86 
10/13 1. 92 29,919 463.74 11148,88 685. 14 
11/16 1.9 29,623 m.1s 1,125.67 666 .52 
12/15 2.02 33,341 516.79 1,346.98 830.19 

351,124 5,442.41 14,367.09 8,924.68 11,630 

1984 1/17 2.2 18,473 286.32 812 .79 526 .47 
6/14 2.48 42,925 665.34 2,129.10 1,403.76 
8/6 2 .4 44,m 1,92.13 2,143.38 1,451.25 
11/14 2.05 16,738 259.44 686.25 426 .Sl 

122,789 1,903.23 5,771.52 3,868.29 4,863 

198? 10/16 3.77· 44,862 695.36 3,382 .6l 2,687 .25 
12/14 2.4 76,433 1,984.71 3,668.78 1,684.07 
l/29 /90 2.3 81,978 1,270.67 3,771.01 2,500.34 

203,274 3,950.74 10,922.40 6,871.66 7,367 

1990 7/l9 3 .l 268,032 4,288.51 16,617.97 12,329.46 12,695 

----------
TOTAL 3,458,424 48,UO.SB 173,948.54 125,307.96 [82,369 ___ .., ______ 

Prod. price HV S/IS/Bl-7/4/98 3.35-3.65 
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SILVER BELL INDUSTRIES, INC. - MEMORANDUM OF PROPERTIES 

SAN MIGUEL COUNTY, COLORADO, PROPERTIES 

Melvin Carlson, an engineer who has been employed from time to time by both Silver 
Bell Mines Co. and Silver Bell Industries, Inc., was asked by Mr. Sanders to review 
the recordsof the Clerk and Recorder in San Miguel County, Colorado, for the purpose 
of determining the status of title to the unpatented mining claims on which Silver 
Bell has performed assessment work and the status of title to the patented mining 
claims on which Silver Bell has paid taxes. We are attaching to this memorandum on 
which we make explanation of the status of titles, to the extent ascertainable, two 
letters from Mr. Carlson dated February 23, 1978; two letters dated May 3, 1978; and 
one letter dated May 6, 1978. These have been numbered 1 through 5 for convenient 
reference. 

In Letters 1 and 2, Mr. Carlson lists unpatented claims which are shown by the 
record to be owned by Wilson G. Clagget, Carbonero Mines and Reduction Co., and 
James A. Noyes and patented claims shown to be owned by Carbonero Mines & Reduc-
tion Co., Erna S. & Henry Edwin Davis, Mattie W. Pickett, and E. H. Sanders. After 
reviewing Letter No. 2, Mr. Sanders searched his files and found a Contract and 
Agreement between Silver Bell Mines Co. and George B. and Mattie (Matie) E. Pickett, 
a copy of which is attached heretoasEXHIBIT A. Although it purports to be a Con­
tract and Agreement, it does contain language of conveyance; i.e., "George B. Pickett 
and Mattie E. Pickett hereby sell, transfer and convey all of their right, title and 
interest in certain mining claims to Silver Bell Mines Co., said claims being 
specifically described as follows •.•• " For this reason, we are forwarding the 
original of the document to the Clerk and Recorder in San Miguel .County, Colorado, 
to be placed of record. Within the next few days, we will prepare a deed to the 
properties shown to be in Mr. Sanders' n,ame, transferring all of them to Silver Bell 
Industries, Inc. Mr. Sanders has informed that he will continue to search his files 
to determine what conveyance information he can unearth relating to the Carbonero 
and Davis properties. 

Letter No. 4 was accompanied by two maps, which have been reduced and colored, .and 
are attached thereto. 

Attached to Letter No. 5 is a list of properties in the name of Silver Bell Mines~ 

Silver Bell Mines Co. liquidated and dissolved following the sale of its assets to 
Silver Bell Industries, Inc., during the latter part of 1969. 

We propose to prepare deeds transferring all the Silver Bell Mines Co. property in 
San Miguel County, Colorado, or elsewhere as may be required by the several memoran-
dums of which this explanation is a part, to Silver Bell Industries, Inc., under and 
pursuant to the provision made for such purpose in Colorado Revised Statutes (1973) 
7-26-120(2) that, after disssolution, title to any corporate property not distributed 
or disposed of in the dissolution shall remain in the corporation and "tbs majority 
of the surviving members of the last acting Board of Directors .•• shall have full 
power and authority ••• to hold, convey, and transfer such corporate property .••. " 

The properties being acquired by Silver Bell from F. W. Baumgartner are considered 
separately, even though they are listed in the List of Properties supplied by Mr. Carlson 
because of the necessity to understand the Purchase Agreement and the monetary require­
ments thereof. Also attached are copies of the four Affidavits of Labor listing claims 
on which labor was performed for the assessment year ended August 29, 1977. Copies 
of the receipts issued by the County Treasurer of San Miguel County, Colorado, for 
taxes paid on patented mining claims are attached hereto. 

U 005320 
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Febrt,acy 23, 1978 

Ml". E. H. Sanden 
President 
Silver Boll Industries~ !no. 
222 H1lt1(1ulrne Rtro~t 
Denver, Colorado 80206 

Re I A-PPIDAVI'l' 01" CLADi OWUERSHIP 

Dea:,o Hr. Randerfll: 

t:eTTER rm: T . 

l have been unable to find any record of deeds in the 
$an ~r±suel County records whereby ownership of the following 
list of unnatented claims was transferred to Silver Bell 
Industries~ Inc. 

Original property of WILSON G. CLAGGEI' 
Original 

~ ~ ~ Page 

Badger Boy Lode 1.55 79 482 
Columbine Lode 13.11 119 401 
Dayton lTo. 1 Lode 6.26 119 565 
Dayton no. 2 Lode .10.53 119 566 
Dem,y Lode 5.36 73 428 
Dewey lTo. 3 Lode 6.75 79 372 
Gold King I,odo 16.39 l.19 £69 
Gold Queen Lode 15.29 119 ,00 
Golden Cro,:n Extension Lode 9.33 119 401 
Key Lado 1.79 l.19 440 
Suffolk Extension Lode 1a.H 119 400 

11.0. 3 

Orieinal pl'Operty o~ CARROUERO MIUF3 !Jl'D PEDl'1'C 'l'ION 
Original 

Amended 
Book Page 

122 105 
122 191 

122 107 
116 320 
l?.2 248 
122 189 
122 190 

122 188 

co. 
Amended 

I 
·, 

~ ~ Book Pa5e ~ Per;e . 
' 

Calmat Lode 10.33 79 17.3 64. 291 
Cas<'a.de Lode o.oo 96 101 
F e.r1-:all Loda 9.18 73 433 
Great View Lode 10.30 73 434 
Mohawk Uo .. l Lode 20.21 73 4l 122 187 
Poi-t1and Lode o.oo 79 122 183 
Vindicator Lode 10.33 79 24S 122 184 
Vindicator No. 1 Loda 10.33 79 2.L..6 122 185 
Vista. Lode ~ 96 100 122 106 

9 

cop ~ lf/ 
· Pa.gs 

-.....,.--------- -····-· 
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... ·._· ·.:.........: .. _ -

.APFIDAVIT OF CLAIM OW?fF.RSHIP 

_01'1g1nal property or J'Af-U::S A. mn.'ES · 

Ophir No. 17 Lode 
Ophir }To. 27 Lode 
Spar no. l Lode 
SpRI" ~·o. 2 Lode 
Spnr Ho. _3 Lode 
Spar l!o. 4- Lode 
Sp,ttr No. S Lode 

~-

16.oz 
20.6 
20.66 
20.66 
20.66 

. 19.46 

!ti~ 

Original 
~ Pai:i:e 

174, 381 
.174 381 
171~. 115 
174 115 
174 116 
174 116 
174 117 

S1ncorely yours~ 

Amended 
~ Pnge 

Melvin a~rlson, Enginee?" 
S1lvcr Bell Industries, Inc. 

C()PY 

U 005322 
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~. Ee R. Sanders 
Presio.ent 

February 23, 1978 

Silver Bell Industries, Ina. 
222 Mihrnukee Street 
Denver, Colorado 80206 

Ro: APl-'IDJ\VIT OF CLArn OWrTERSHIP 

Dear Mr. f.andera: 

I 
j 

· tETTER: NQ;·"2- .. 

I ex8.lll!ned tha assessment book in the Treasurer's of~ioe ot 
San Miguel Cmmty on February 22! 1978 end found the following 
record or ~atented olain ownership. 

CARRONEHU MINT':S & REDUC'.'..'IOl1 CO. 
o/o SILVT:R BELL HIIWS co. 

222 Hilwaukee 
Denver, Colo. 80206 

M.s. 
Numb~r 

16906 
16906 
16906 

· 16906 
19815 
19815' 
20327 
1436 

16905 
20,302 

Boston Belle Lode 
Carbon Lode 
Ca:-bonado Loda 

. Carbonaro Loda 
East ~ an.ama Loda 
West Panama Lode 
Full Moon Loda 
Hoha.wk Loda 
North Star Lode 
North Star Mill Site 

DA VIS, EHUA S. & lillI'irY Em1rn 
c/o SIL'TLR BELL HINES co. 

222 Hilwaukee 
Denver, Colo. 80206 

H.s.; 
Number ~ 

16654 Attica Lode (Undivided¼) 

.36.J.46 

31.865 
· l7ol28 

10.330 
10.331 

ni:~~ 

·2oJl4 (A1rneased) 

,,. 
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AFFIDAVIT OF CLAIM 01·1MERSHIP 

PICK!m, MAT TIT. W. 
o/o E. H. Sf,JIDETI~, 

1730 F.ast 17th Avenue 
Denver, Colo. 80218 

Nnne 
Gold Eaelo toae 
Valley V1aw Lodo 
Yellow Boy Lode 
Yellow Girl Lode 
Hidden '.:'reaauro Lodo 

M.S. 
N~ber 
2630-
5007 
7270 
7270 
9029 
754.9 
7564 

st. Loula Lode (Undivided¼) 
Tidal ''ave Lode 

SANDEns. E. Ho 
c/o SILVITI ?T:LL Hnrr.s co. 

222 Mil wa.ukee 
Denver, Colo. 80206 

M,.S. 
lhmbet" 
1224,-

686 
18500 
18500 
18500 
18,S'OO 
18500 
18500 
18500 

122,3 
347A 

14168 
J.4168 

347B 

Us.ma 
~tan Lode 
Ce.rribea.u Lode 
Celt Loda 
Delta Loda 
F lor~,noe Lode 
HoCarthy Lode 
O .. K. Lode 
Schenectady Lode 
geourity Loda 
Colorado Lode 
Montezuma Lode 
Harvest Moon Lode 
Motm.tain Queen Lode 
Montezuma Mill Site 

Page 2 

.ru,res 
'!""0 .. 280 

9e219 

10.590 
7e09l 
2e2425 (Asaassed) 

10.170 
49.592~ 

~ 
- 4.7~0 

9.970 

5a.051 
10.330 
10.300 

17.250 
JoOOO 

l'.r.657 

S 1naerely yours, 

Malvin Ccrlcon, Engineer 
S1lV&l' Dall Industries, Ince · 

COPY 
--~----.. -
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LETTER NO. 3 

SILVER BELL INDUSTRIES, INC. 

Mro E. Ho Sanders 
President 

MINING PROPERTY AT 

OPHIR, COLORADO 81426 
PHONE 728-3721' 

Ma-y 3, 1978 

Silver Bell Industries, Inc. 
158 Fillmore Street, Suite 309 
Denver, Colorado 80206 

Re: Property in the name of E. Ho Sanders 

Dear Mr. Sanders: 

REC'D MAY 8 1978 

·,, ,, 

The following mining property is held in your name. This 
list was obtained from records in the 'l'reasurer rs office of San 
Miguel County. 

PATENTED MINING PROPERTY 

Capitan Lode, M,So No. 1224 
Garribeau Lode, M.s. No. 686 
Celt, Delta, Florence, McCarthy, O.K., 
Schenectady, and Security Lodes, M.S. No. 18500 
Colorado Lode, MoS. No. 1223 
Montez11.ma Lode$ M.S. No. 347A 
Montezuma Mill Site, M.S. No. 347B 
Harvest Moon and Mountain Q.ueen Lodes, M.s. No. 14168 

Ownership of the above 14 claims is evidenced by two 
quit claim deeds that are 1-ecorded in the records of San Miguel 
County, Coloradoo The area of this group is 115.657 acres. 

Book 201.~ 
Grantee: 
Gran tor: 

Book 204 
Grantee: 
Granter: 

Page 326 Q,uit Claim Deed Date: May 29, 1947 
E. H. Sanders 
Ralph D. Horgan, Directo1' Carribeau Mining Co.--on my own 
behalf' and in behalf' of' Carribeau Mining Co. 

Page 352 Quit Claim Deed Date: July 3, 1947 
E. H. Sanders 
Harriet Semler, Director Carribeau Mining Go.--on my own 
behalf and in behalf of' Carribeau Mining Go. 

In addition to the 14 patented claims, the property described 
in the two quit cl11im deeds include two parcels of' the Sarah Placer, 
Mineral Survey 10417, and Mill, Pipeline & Flrune on Sarah Placer, 
and 7/100 acre in To1m of' Ophil• f'or Headgate, and lots 8-9-10, 
Block 15, To,m of' Ophir o 

The two parcels of the Sarah Placer and the parcel and lots in 
the Town of Ophir went to Donald !Coll. 

-1-
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Tho followinc patented minin'.7, property is listed as follows: 

PICK!!,'l'~-', MAT Tm H. 
c/o E. H. SANDERS 

Gold Es.2;le Lode, H.S. No. 2630 
Valley View Lode, M.s. no. 5007 
Yellow Boy and Yellow Girl Lodes, M.S. No. 7270 
Eidden '.rreo.sure Lode, r~.s. Ho. 9029 
St. Louis Lode, Undivided ¼, H.S. Noa 751~9 
Tidal Have Lode, M.s. t!o. 7564 ' 

The area of these 7 claims is 4.9.592.5 acres. 

U1'JPATEWrED MIHING PROPERTY 

The f'ollowing three mininr; claims were located by us in the 
name of E. Ho Sanders: 

Dayton Ho. 6 Lode Book 175, Page 91 

Dayton no. 7 L0 de Book 175, Page 92 
-- ---~--- ··-- -- ---

r"ilver Bell Mill Site Book 20L~, Page 95 
Book 204, Page 97 
Book 204, Page 201 Amended Location 

I I ti ~ . ., Y1a li?te. o,:. .Srv£(1' P.tL ... 1'?,,_n.-r_ ~. 
L---- "" -

O~iginal £;cation ·1, 
Amended Location 

V~yours, 

Melvin .c~~,~& 
Si 1 ve r Be 11 Indus tries, Inc• 

-2-
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REC'U MAY 8 1978 

SILVC:R BELL INDUSTRIES, INC. 

Mr. E. H. Sanders 
President 

MINING PROPERTY AT 

OPHIR, COLORADO 81426 
PHONE 728-3724 

Hay 3, 1978 

Silver Rell Industries, Inc. 
1.58 Fillmore Street, Suite 309 
Denve-:o, Colorado 80206 

Dear Mr. Sanders: 

LETTER Nd. 4 

Our mininc prop0rty at Ophir, Colol'ado consists of 47 patented 
claims with an assessed acreage of 407.690 acres and 299 unpatented 
claims with an area of 2946 acres. 

The enclosed maps have 34.5 of these claims shown in color. 
The Sanders Tunnel Site, which begins on the Carbonero mill site, 
is not shO'\-m on the maps. 

Also enclosed are a letter on the property in the naTJ1e of 
Ea H. Sanders, a copy of the claim list that I prepared June 1, 1977, 
and copies of' the two letters listing claims for which we have no 
recorded deeds of o.m.ership. 

I searched the 11 sn listing of the .Index to Mines from August 1967 
to the present and found no record of the transfer of assets from 
Silver Bell Nines Co. to Silver Bell Industries., Inc. 

The Index to .Articles of' ·Incorporation under 11S 11 ha,ve two 
entries for Silver Bell Mines Co. 

1944--Certificate of Incorporation, File l,f 13 

1947--Gertificate of Amendment to Certificate of Incorporation, File# 13 

CHEV 026320 

Ve~xt~,~/4 
Melvin Carlson, Enginee~ 
Silver Bell Industries, Inc. 
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SILVER BELL INDUSTRIES, INC. 

' MINING PROPERTY AT 

OPHIR, COLORADO 81426 
PHONE 728-3724 
May 6, 1978 

Mr. E. H. Sanders 
"'', · ·'President. 

Silver Bell Industries, Inc. 
158 Fillmore Street, Suite 309 

REC'D MAY 8 19713 

Denver, Colorado 80206 · 

Dear Mr. Sanders: 

Enclosed is a list of the mining propertY. in the name of 
Silver Bell Mines Co~ The list contains 7-1$/16 patented claims 
with 60.989 acres and 95 unpatented claims with 807~ll~ acres. 

My previous letter to you concernin~ property in your name 
was in error in listing the Silver Bell Mill Site. 

,·, 

.. •.·.• 

_Sincerely yours, 

Melvin Carlson, Engineer 
Silver Bell Industries, ·Inc. 

',.. 

."f_ .. , 
.... '~ ·-··- . - . . .. ..._,_, __ .. __ ,, .. -
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May 5, _1978 
l'-mnrm PROP:RHTY IN THE lTANE OF SILiffiR BELT, MINES co. 
PATENTFD CLAIMS Total Number 7 15/16 Total Acres 60.989 

Deed from Mon.<J.rch Mines; Inc. 

M.S. 
Number 

5135 
6979 
1009 

Broadway Lode 
Monte_na T,ode 
r.ocldslander Lode 

3 Claims 

Deed from s. J. Oberto 

B 308 P 3.59 

B 216 P 281 

5978 
5978 
4611 
4576 
4575 

Bonita Lode 
Little Eva Lode 
El Mundo Lode 
Mon Bijou Lode 
Single Standard Lode (Undivided 15/16) 

4 15/16 Claims 

UNPATENTED CLAIMS 

Clai!lls located by Silver Bell Mines Co. 
Original 

Name Acres Book Page 

Aurum Lode 20.66 225 666 
Butler Mill Site 5.00 204 l-1-68 
Carbonaro Hill Site 3.57 216 65 
Connection Lode 11.32 261 11-15 
J. G. Lone 5.46 216 112 
Pam>...ma Mill Site 4.98 216 64 
Plumbum Lode 9.12 17.5 188 
Sanders Tunnel Site o.oo 216 65 
Xenolith No. 1 Lode 6.54 204 ,560 
XenoJ.ith No. 2 Lode 11.32 204 560 
Xenolith No. 3 Lode 9.53 204 ,560 
XenolHh No. l~ Lode 3.71 204 ,561 
Xenolith No. 5 Lode .J1.&! 204 561 

13 Claims 96.02 

-1-

4.020 
8 .610 
7.~80 

20e210 

9.700 
9.700 
Jofll9 
7.690 
9.870 

40.779 

Amended 
Book Pap;e 

U 005331 
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May 5, J.978 
MINING PPOP::C~HTY rn THE NAME Oli' SILvr:n FELL :nnms co. 

UNP!\TEN'J.'ED CLAIMS 

Deed from Monarch Mines, Inc. 

Cascade Lode 
Cinnabar Lode 
Dewey Lode 
Final Placer No. 1 
Fulton County Lode 
Fraction Lode 
Glade Lode 
Gold Ore Lode 
Horrible Lode 
Humdinger Lode 
Humdinger Ho. 1 Lode , 
Jerry Lode 
Lake Fork Lode 
Milwaukee Lode 
Prryme.s ter Lorle 
Silver Bell Ho. 11 Lode 
Silver Bell No. 12 Lode 
Silver Bell No. 13 Lode 
Silver Bell No. 16 Lode 
Silver Bell Fo. 17 Lode 
Silver Bell No. 18 Lode 
Silver Bell Ifo. 19 Lode 
Silver Bell 1:o. 20 Lode 
Silver Bell No. 22 Lode 
Silver Button Lode 
Silver Cro,-m Lode 
Wedge Lode 
Zuma Lode 

28 Claims 

20.66 
18 .66 
1.25 

25.00 
4.07 
o.oo 

18.67 
1.19 
9.33 

20.66 
10.33 
11.40 
15.91 
11.42 
12.08 

3.08 
4.17 
2.48 

10.23 
9.93 
9.0L~ 
9.93 
4.07 
6.70 

18.37 
13.11 

7.31 
lh.90 

293.85 

B 308 Page 360 
OrieinaJ. 
Book Parre 

119 
119 

61 
176 
119 
119 
119 
119 
119 
119 
119 
119 
119 
119 
119 

79 
79 
79 
79 
79 
79 
79 
79 
79 

119 
119 
119 
119 

41tl 
487 
JBS 
184 
479 
422 
445 
279 
329 
330 
330 
4.90 
480 
462 
482 
232 
232 
233 
238 
238 
414 
239 
24,0 
41l~ 
278 
278 
501 
402 

Amended 
Bo,,k Page 

122 
122 
88 

122 
122 
122 
122 
122 
122 
122 
122 
122 

122 

210 
206 
139 

209 
205 
202 
212 
201 
211 
208 
20!+ 
199 

200 

Deed from Eu,2;ene Henry Sanders, Eber Georce Greif, and Eugene 
Joseph Nord Book 115 Page 3.59 

Silver Bell Mill Site 1.09 201.j. 95 204 201 

-2-

U 005332 
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Moy 5, 1978 
MINIWr. PROPERTY IN THE NAME OF SILVER BELL MINES CO. 

UNPA'l'BHTED CLAIMS 

Deed from Butterfly Consolidated Mines, Inc. 1 Bankrupt B 204 P 

Quit Claim Deed from c. J. Cebell, et. al., and J. H. BeUsle 
{ Smne list of claims contt,ined in both deeds) B 200 P 

Original 
Name Acres ~ Pai:;e 

Cebell Lode 16.65 119 ~-58 
Denver Lode 6.64 79 509 
Enterprise Lode 10.33 79 382 
Edgar Lode 7.75 79 285 
Fraction Lode 1.71 79 580 
Georgiana Lode 8.10 79 510 
Gold Coin Lode 7.95 79 378 
Gold Coin No. 2 Lode 5.51 79 378 
G,W .G. No; 1 Lode 11.71 79 284 
G.W.G. No. 2 Lode 5.95 79 284 
G.W.G. Mo. 3 Lode 

(note 1) 
9.78 79 302 

G.W.G. No. 5 Lode 8.17 79 285 
G.l-1.G. No. 5 Lode 8.13 79 325 
G.W.G. No. 6 Lode 6.06 79 327 
G.W.G. Uo. 7 Lode 8.33 79 338 
G.H.G. No. 10 Lode 7.19 79 ·297 
G.W.G. No. 11 Lode 9.72 79 347 
G.W.G. No. 13 Lode 7.14 79 34.9 
G.W.G. No. 14 Lode 0.99 79 350 
G.W.G. No. 15 Lode 7.94 79 347 
Iron King Lo de 7.85 73 60 
Lake View Lode 10.33 79 298 
Lake View No. 2 Lode 8.83 79 298 
Lake View 1'To. 3 Lode 4.74 79 379 
Lir,htning Lode 2.15 79 318 
Mary Jane Lode 4.67 79 286 
North Star Lode 2.33 79 556 
Quail Lode ffi.61 79 211 
Rising Sun Lode 5.95 79 299 
Silver Bell No. l Lode 9.01 79 228 
Silver Bell No. 2 Lode 5.18 79 228 
Silver Bell. No. 3 Lode 6.89 79 229 
Silver Bell No. 4 Lode 9.16 79 229 
Sil ve!' Bell No. 5 Lode 8.72 79 230 
Silver Bell No. 7 Lode 3.57 79 227 
Sil\rer Bell No• 8 Lode i.23 79 227 
Silver Bell No. 9 Lode .50 79 231 
Silver Bell No. 10 Lode 5.07 79 231 
Silver Bell Noa 21 Lode 5.46 79 291 
Suluhide Lode 10.33 73 602 
Sunset Lode 10.33 79 299 
Victor No. 2 Lode 1°92 79 579 

42 Claims JOS.65 
-3-

U 005333 

. ' 
'' . ' 

133 

283 



May 5, 1978 
MIHI t!f; PnOPI<":R'l'Y IN THE NJ\I.ffi OF S ILi/"SR BELL MINES CO. 

UNPAT~lTTED CLAIMS 

Contract of Sale from Wilson G. Clagett B 290 P 235 

~ui t Gla:l.m Deed from Clyde Deremo B 309 P 21~8 
(Same list of unpatented claims contained in both r·ecords) 

Original Amended 
!'Tame Acres Book Pi:t"'e ~ Page 

Badger Boy Lode 7.55 79 482 122 105 
Cohunbine Lode 13.11 119 401 122 191 
Dayton No. l Lode 6.26 119 565 
Dayton No. 2 Lode 10.53 119 566 
Dewey Lode (note 2) 5.36 73 428 122 107 
Dewey No. 3 Lode 6.75 79 372 116 320 
Gold Kine Lode 16.39 119 369 122 ~i Gold Q,ueen Lode 15.29 119 400 122 
Golden Crown Extension Lode 9.33 119 11.0l 122 190 

(note 2) 
Key Lode 1.79 119 440 
Suffolk Extension Lode 18.11 119 400 122 188 

11 Claims 110.53 

Quit Claim Deed f'rom Charles N. F'.airlamb B 309 P liJ-9 

An undivided 356 interest in and to all mine., mill, mint, or 
smelter returns from ores produced f-rom the Creve Coeur Lode, 
Mineral Survey No. 12373, located in the Iron Sprine;s Ivlining Distr:1.ct. 

NOTES 

1----The name of the claim on the deeds is (}.W.G. No. 4, but I have 
· found no record of' a: claim by that name. A second G.W.G. No. 5 
is recorded. 

Z.----The names of the· claims on the records are Dewey No. 1 Lode 
and Gold Croem Extension, but I have found no record of such 
claims. 

-4-
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Mg_y 5, 1978 
MIFI:ff'T PROP':'l'TY nr TI{E NA.rm OT-' SILV:SR RELL MINES co. 

'{A. 'f'ER RIGH'l'S 

District 
Priority 
Nnrnbe!' No.me Vo'.i.ume 

188 Silver Bell Flume & Pipeline No. 1 3.03 CFS 

207 Silver Bell Lo,.rer C!'oss Cut Tunnel 7.84 CFS 

174 Silver Bell Flume & Pipeline No. 3 8.50 CFS 

-5-
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CHEV 026329 

CON'fRACT AND AGREEMENT 

BETWEEN 

SILVER BELL MINES CO. 

And 

~EO~GE B. PICKETT and 
MA'l'lUE B. PICKETT 

WHEREAS, GEORGE B. PICKETT and his wife, MATTIE E. PICKETT, 

are the owners and have full right and title to certain mining 

clairas, and 

WHEREAS, SILVER BELL MINES CO. desires to purchase said 

mining claims, 

NOW, THEREFORE, in consideration of the promises herein 

made, 

IT IS AGREED that: 

.George B, Pickett and Mattie E, Pickett hereby sell, transfer 

and convey all their right, title and interest in certain mining 

claims to Silver Bell Mines Co.,~said claims being specifically ,. 
described ea follows: 

1. Gold Eagle Lode, #2360. 

2. Valley View Lode, #5007, 

3, Yellow Boy Lode, #7270. 

4. Yellow Girl Lode, #7270. 

5, Hidden Treasure Lode, #9029, 

6. Undivided 1,Ai. interest in st. Louis Lode, 117549. 

7. Tidal Wave Lode, #7564. 

8. Lots 11 and 12 - Block M • Ophir. 

9. And any and all claims, unpatented or otherwise, that 

Georg@ B~ Pickett and Mattie E. Pickett might other­

wise have in the region encompassed by the present 

and future mining operations of Silver Bell Mines co. end 

.. 
Silver Bell Mines Co. agrees to issue to George B. Pickett 

Eighteen Thousand Five HW1dred (18,500) shares or common stock 

U 005336 
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of Silver Bell Mines Co., and 

Mattia E. Pickett agrees to the transfer as herein 

described and agrees to make this transfer as an inducement to 

Silver Bell Mines Co. to issue the stock above described to 

her husband, George B. Pickett. 

Dated et Pearsall, Texas this f day of--~-~~-·--• 19$2. 

SILVER BELL MINES CO. 

.sc>lf~' 
E~ H; Sanders, President 

Attests 
(CORPORATE SEAL) 

tldl'ft~ 
E. G. O'Brien, Secretary 

:··~ .. 

··~Rc',t.?F 
-~s. Pickett 

In the Presence otJ 

L. S., 

-------------

STATE OF' TEXAS 

COUNTY OF 

tn.tli~. 2tcP./4~JT L. s. 
Mat§a;e E~ Pickett 

Personally appeared berore me thla ~day ot 

~ D., 19$2, the above named George~· Pick~tt 

and Mattia E. Pickett, to me known to be the persons who exe• 

outed the above and foregoing instrument end acknowledged the 

S8llle. 

._, (Seal) 

· ... · .. 

.... --.. ··-· ... ·- ·······-· 

c, 
Texas 

My commission expires~;::~=::::::~~ /3/; 

1 · ', 

I ,.J ' .... U 005337 
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ZG3.t: ,a 
PAID S 5.50 

Filed for record: August 29, 1977 • Tirr, 
367 P,.ge ·342. 

:11:20 A.M. and duly recorded 
~~ .c~ppl~corder 
by~~~ 

AFFIDAVIT OF VALUE OF LABOR AND lMPROVEMENl'S 

STATE OF COLORADO 
ss 

· COUNTY OF SAN MIGUEL 

BEFORE ME, ht subscriber, personally appeared EUGENE H. SANDERS, 
who being duly sworn, states that SILVER BELL INDUSTRIES, INC. is 
presently in possession and performing labor and improvements for annual 
assessment work on the following described unpatented lode mining claims, 
the names of which, together with the book and page of recording of the 
location certificates thei::eof, are as follows: 

~ fil!Q! ~ 

Badger Boy Lode Am. 122 105 
ColLmlbine Lode Am. 122 191 
Dayton No. l Lode 119 565 
Dayton No. 2 Lode 119 566 
Dewey Lode Am. 122 107 
Dewey No. 2 Lode Am. 122 106 
Dewey No. 3 Lode Am. 116 320 
Gold King Lode Am, 122 248 
Gold Queen Lode Am. 122 189 
Golden Crown Extension Lode Am, 122 190 
Key Lode 119 440 
Suffolk Extension Lode Am. 122 188 
Connect ion Lode 261 415 
Dayton No. 6 Lode 175 91 
Dayton No. 7 Lode 175 92 

All of the foregoing unpatented mining claims are situated in San Miguel 
County, Colorado, State of Colorado, At least $100 worth of ·work or 
improvements.:have been heretofore performed or will be performed by 
Silver Bell Industries, Inc. on said claims which is being done with 
reasonable diligence and continuity. 

All of such expenditures have b'een, are being and will be made at the 
expense of Silver Bell Industries, Inc., the owners of the above claims 1 

for the year ending September 1, 1977 and for the purpose of holding said 
claims under the mining laws of the State of Colorado and of the United 
States of America. The said expenditures were made commencing on 
September 1, 1976 and continuing until the full amount of such expenditures 
have been made. 

SILVER BELL INDUSTRIES, INC, 

Subscribed and sworn to before me this --'eZ=-~{,a.....f'7 ___ day of August, 1977. 

My CO!lM!ission expires ,J'4 n~ 1\.1 ljg O • 

Notary Public 

U 005338 
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PAID I 14.25 

State or Colorado )55 
County or San Miguel) 

Filed f'or record:August 29,19?7.Time:ll:OO 
a. m. and duly recorded in Book 367 Page 3 > 

337. ~"7# .• ~ppis-Recorilc 
by 'l. -~ ~ Deputy 

AFFIDA.VlT OF VALUE OF LABOR AND IMPROVEMENTS .. 
STATE OF COLORADO ) 

) ·BS 

COUNTY OF SAN MIGUEL ~) 

BEFORE ME, the subscriber, personally appeared, EUGENE H. SANDERS, 
who being duly sworn, states that SILVER BELL INDUSTRIES, INC. is 
presently in possession and performing labor and improvements for annual 
assessment work on the following described unpatented lode mining claims, 
the names of which, together with the b09k and page of recording of the 
location certificates thereof, are as follaws: 

CLAIM !.QQ! PAGE 

Denver Lode 79 S09 
· Enterprise Lode 79 382 
Edgar Lode 79 28S 
Fraction Lade 79 S80 
Georiana Lode 79 510 
Gold Coin Lode 79 378 
Gold Coin No. 2 Lode 79 378 
G.W.G. No. l Lode 79 284 
G,W.G. No. 2 Lode 79 284 
G.W.G. No. 3 Lode 79 302 
G.W.G. No. 4 Lode 79 325 
G.W.G. No,. 5. Lode 79 285 
G.W.G. No. 6 Lode 79 327 
G.W.G. No, 7 Lode 79 338 
G.W.G. No. 10 Lode 79 297 
G.W.G, No, 11 Lode 79 347 
G.~.G. No. 13 Lode 79 

. G,li'.G. No, 14 Lode 
349 

79 350 
G,W.G. No. 15 Lode 79 347 
Iron King Lode 73 60 
Lake View Lode 79 298 
Lake View No. 2 Lode 79 298 
l.ake View No. 3 Lode 79 379 
Mary Jane Lode 79 286 
Ridng Sun Lode 79 299 
Sunset Lode 79 299 
Victor No. 2 Lode 79 579 
Fulton County Lode 119 479 
Fraction Lode 119 422 
Gold Ore Lode Am, 122 205 
Si 1 ver But ton Lode 119 278 
Silver Crown Lode 119 278 
Xenolith No. 1 Lode 204 560 
Xenolith No. 2 Lode 204 560 
Xenolith No. 3 Lode 204 560 
Xenolith No. 4 Lode 204 561 
Xenolith No. 5 Lode 204 561 
Spar No. 1 Lode 174 115 
Spar No. 2 Lode 174 115 
Spar No, 3 Lode 174 116 
Spar No. 4 Lode 174 116 
Spar No. 5 Lode 174 117 

All of the foregoing unpatented mining claims are situated in San Miguel 
County, Colorado, State of Colorado. At least $100 worth of work or 
improvements ha.fe been heretofore perfonned or will be performed by 
Silver Bell Industries, Inc. on s~id claims which is being done with 
reasonable diligence and continuity, 

U 005339 
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BOOK 367 PAGE 357 

All of such expenditures have been, are being and will be made at the 
expense of Silver Bell Industries, Inc,, the owners of the above claims, 
for the year ending September l, 1977 and for the purpose of holding said 
claims under the mining laws of the State of Colorado and of the United 
States of America, The said expenditures were made commencing on 
September 1, 1976 and continuing until the full amount of such expenditures 
have been made. 

SILVER BELL INDUSTRIES, INC, 

~ ~~~ 
Eugen~ders 
President 

Subscribed and sworn to before me this dl I, tf... 

My Commission expires 9,kr~ 1\i, l'f & fJ 

Notary Publ 

day of August, 1977, 

U 005340 
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Filed for record:August 29,1977.Time:ll:15 A.M •. and duly recorded 
in Book Y,7 Page 34o"'.:,41. ~ Gay_ Capj>is-Recorder 

2(Kll!';~~ by/J~...u.c..e.- Deputy 

PAID S 1i..oo 

AFFIDAVIT OF VALUE OF :E.ABOR AND IMPROVEMENTS 

STATE OF COLORADO ) 
) II 
) 

COUIITY OF SAN MIGUEL ) 

BEFORE ME, the subscriber, personally appeared EUGENE H. SANDERS, 
who being duly sworn, states that SILVER BELL INDUSTRIES, INC. is 
presently in possession and performing labor and improvements for annual 
assessment work on the following described unpatented lode mining claims, 
the names of which, together with the book and page of recording of the 
location certificates thereof, are as follows: 

~ !QQ! ~ 

Cebell Lode 119 458 
Lightning Lode 79 318 

J North Star Lode 79 556 
Quail Lode 79 211 
Silver Bell No. l Lode 79 228 
Silver Bell No, 2 Lode 79 228 
Silver Bell No. 3 Lode 79 229 
Silver Bell No, 4 Lode 79 229 
Silver Bell Ila. S Lode 19 230 
Silver Bell No. 7 Lode 79 227 
Silver Bell No, 8 Lode 79 227 
Silver Bell No. 9 Lode 79 ' 231 
Silver Bell No. 10 Lode • 79 231 
Silver Bell No. 2.l Lode 79 291 
Sulphide Lode 79 602 
Ca'scade Lode Am. 122 ZlO 
Cinnabar Lode Am. 122 296 
Dewey Lode Am. 88 139 
Final Placer No,l 176 184 
Glade Lode Am. 122 209 

.Horrible Lode Am. 122 202 
Humdinger Lode Am, 122 212 
Humdinger No, l Lode Am. 122 201 
.Jerry Lode Am. 122 211 
Lake Fork Lode Am, 122 208 
Milwaukee Lode Am. 122 204 
Paymaster Lode Am. 122 199 
Silver Bell No. 11 Lode 79 232 
Silver Bell 110. 12 Lode 19 232 
Silver Bell llo, 13 Lode 79 233 
Silver Bell No. 16 Lode 79 238 
Silver Bell No, 17 Lode 79 238 
Sillrer Bell No. 18 Lode 79 414 
Silver Bell No. 19 Lode 79 239 
Silver Bell No. 20 Lode 79 240 
Silver Bell 110. 22 Lode 19 414 
Wedge Lode 119 501 
Zuma 'Lode Am. 122 200 
Butler Mill ·site 204 468 
Silver Bell Mill Site Am. 204 201 

All of the foregoing unpatented mining claims are situated in San Miguel 
County, Colorado, State of Colorado. At least $100 worth of work or 
improvements have been heretofore performed or will be_performed by 
Silver Bell Industries, Inc. on said claims which is being done with 
reasonable diligence and continuity, 

U 005341 
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BOOK 367 PAG:0: 341 

All of such expenditures have been, are being and will be made. at the 
expense of Silver Bell Industries, Inc.,the owners of the above claims, 
for the year ending September l, 1?77 and for the puri>ose of holding said 
claims under the mining laws of the State of Colorado and of the United 
States of America. The said expenditures were made commencing on 
September 1, 1976 and continuing until the full amount o·f such expenditures 
have been made. 

SILVER BELL INDUSTRIES, INC. 

A~ ,::::ti S<ml1ers 

Subscribed and sworn to before me this ~lo'"'­
My Camnission expires .J"u,"°'l)L,) 11.!t 

Notary Pub lie 

day of August, .1977. 

U 005342 
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Filed for record:August 29,1977.Time:ll:10 A.M. and duly rec ordo 
in Book 367 Pages 338-339. ~ Gay CapB-Reeorder ZH~USl 

PAID S 50.25 
by'/~';__.u.c.c_. Deputy 

AFFIDAVIT OF VALUE OF LABOR AND IMPROVEMENTS 

STATE OF COLORADO } 
} as 

COUNTY OF SAN MlGUEL ) 

BEFORE ME, the subscriber, personally appeared EUGENE H, SANDERS, 
who being duly sworn, states that SILVER BELL INDUSTRIES, INC. is 
presently in possession and performing labor and improvements for annual 
assessment work on the following described unpatented lade mining claims, 
the names of which, together with the book and page of renording of the 
location certificates thereof, are as follows: 

Ca lmet Lode Am. 
Cascade Lode 
Farwell Lode 
Greatview Lode 
Mothawk No. l Lode Am, 
Portland Lode Am. 
Vindicator Lode Am. 
Vindicator No, l Lode Am, 
Vista Lode Am. 
Tip Top No. 5 Lode 
Tip Top No. 6 Lode 
Tip Top No. 9 Lode 
Aurum Lode 
Carbonero Mill Site 
J. G, Lode 
Panama·:Mill Site 
Plumbum Lode 
Sanders Tunnel Site 
Silver Bell No, 101 Lode 
Silver Bell No. 102 Lode 
Silver Bell No, 103 Lode 
Silver Bell No. 104 Lode 
Silver Bell No. 105 Lode 
Silver Bell No, 106 Lode 
Silver Bell No. 107 Lode 
Silver Bell No. 108 Lode Am, 
Silver Bell No. 109 Lode l\m, 
Silver Bell No 110 .Lode Am. 
Silver Bell No. 111 Lode Am, 
Silver Bell No, 112 Lode Am. 
Silver Bell No. 113 Lode Am, 
Ophir No, 17 Lode 
Ophir No. 27 Lode 
Chapman G. Lodes Nos. 1 thru 27 Am, 
Relocated No. 11 Lode 
Relocated No. 24 Lode 
Ruth Lodes Nos. 1 thru 27 Am. 
Ruth Lodes Nos. 28 thru 33 Am, 
Ruth Lodes Nos. 35 thru 38 Am. 
Ophir Lodes Nos, 1 thru 74 Am. 
Ophir Lodes Nos, 93 thru 106 Am, 
Ophir Lodes Nos, 107 thru 109 Am, 
Arrow Head Lode 
Gold Queen Lode 
Little Chief Lode 
Silver Prince Lode 
Yellow Jacket Lode 
Black Dragon Lode Am. 
Black Jack Lode Am. 

64 
96 
73 
73 
122 
122 
122 
122 
122 
64 
64 
119 
225 
216 
216 
216 
175 
216 
348 
348 
348 
348 
348 
348 
348 
350 
350 
350 
362 
350 
350 
174 
174 
335 
338 
338 
336 
336 
336 
338 
338 
338 
119 
119 
119 
119 
119 
319 
319 

291 
101 
433 
434 
187 
183 
184 
185 
186 
455 
457 
457 
666 
65 
112. 
64 
188 
65 
152/159 
153/159 
154/159 
155/159 
156/159 
157 /159 
158/159 
803 
804 
805 
460 
807 
808 
381 
381 
361-374 
196 
196 
899-125 
926-931 
932-9j5 
105-178 
179-192 
193-195 
607 
607 
608 
608 
606 
490 
489 

U 005343 
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BOOK 367 PAGE 339 

~ BOOK ~ 

Frank II. Lode Am. 122 407 
Frank B. Mill.Site 204 347 
Defense Lode Am. 319 487 
Dorothy B. Lode Am. 319 488 
Slide Lode Am. 319 485 
Vera Lode Am. 319 486 

All of the foregoing unpatented mining claims are situated in San Miguel 
County, Colorado, State of Colorado. At least $100 worth of work or 
improvements have been heretofore performed or will be performed by 
Silver Bell Industries, Inc. on said claims which is being done with 
reasonable diligence and continuity. 

All of such expenditures have been, are being and will be made at the 
expense of Silver Bell Industries, Inc., the owners of the above claims, 
for the year ending September 1, 1977 and for the purpose of holding said 
claims under the mining laws of the State of Colorado and of the United 
States of America. The said expenditures were made commencing on 
September 1, 1976 and continuing until the full amount of such expenditures 
have been made. 

SILVER BELL INDUSTRIES, INC. 

~~~ 
E~San~ers ,;:;~~~ 

Subscribed and sworn to before me this ---=~:,:.:,, ...... fft ___ day of August, 1977. 

My Commission expires JI&),~ 11..1 LcfSb 

':?4u.~Q. 7'-,w,J 
Notary Pub lie 

----,,.-·~-· 
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United States Buieau of Hines 
Department of the Interior 
Building 20, ~ederal Center 
Denver, Colorado 80225 

Gent I emen: 

October 17, 1980 

I , ____ ..;;;.M.;;.;o...;l=y...__c_o ... r~p;....,,1.--.;;;;I~n;..;;c ..... ;........ ___________ , am the owner of the 

see attached ., ·mines 

consisting of the see attached 

mining claims situated in the --------------- ------
___ I_r_o_n_S_.p_r_.1_· _n"""'g_s _______ min i n g d i st r i ct , San Mi g u e 1 

County, State of Colorado and hereby request that the Bureau of Mines 

provide Allan F. Divis with such past production data at the above 

described mines and/or ~ining claims as are contained in your files. 

Molycorp, Inc. 

By ____________ _ 

H. M. Rain€y 
Address: P, o. Box 54945 

·Los Angeles, CA 90054 

.... 

; 

U 011017 
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· carbonero Mine 

Carbon ) 
Carbonero ) MS 16906 
Carbonado ) 
Boston Belle) 
East Panama ) MS 19815 West Panama ) 
Mohawk MS 1436 
Norht Star MS 16905 

Little Eva Mine 

Little Eva HS 5978 
Single Standard MS 4575 · 
El Mundo MS 4611 
Mon Bijou ·Ms 4576 
Bonita MS 5978 

Attica Mine 

Attica MS 16654 

Carribeau MS 686 
Montezuma MS 347A 

... 
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/ 

WARRANTY DEEv !()~.?!;{~ r rr)-1 
THIS DEED made this 3 ls t day of December , 1$'/:,. .JJ1/,, 'I 

between SILVER.BELL INDUSTRIES, INC. of the City ana /Y/' 
~ounty of Denver and State of Colorado, of the first 
part, and F. W. BAUMGARTNER, of the City and County of 
Denver, and State of Colorado, of t~e second part: 

W I T N E S S E T H : 

. , ... t the siiid party of the first part, for and 
:;_r, c.:, ... ::..::.:?1·.:,.~~--: oi the s ... 1:, of Ten D0lla1·s ($i0.00) 
to t he said ?~rtv of the first part in hand paid by 
the said par~y oi the second ~art, the receipt whereof 
is hereby confessed and acknowledged, has granted, 
bargained sold and · conveyed, and by these presents 
does grant, bargain, sell, convey and confirm, unto . 
the sa id party of the second part, his heirs and assigns 
forever, all of the following described land or claims, 
situate, lying and being i n the County of San Miguel 
and State of Colorado, to-wit: 

The following patented mining claims: Gold Corner, 
Gold Lilly, Gold Lilly !Extension, Gold Rose, Gold Rose 
Extens ion, Gold Butte, Gold Butte Extension, Gold Cliff, 
Gold Cligg Extension, Gold Corridor, Gold Corridor Ex­
tension, Gold Crescent, Gold Crescent Extension, Gold 
Coin, Gold Coin Extension, Survey No. 7777, more particu­
larly ·described as follows: Beginning at the south 
quarter corner, Section 35, Township 42 North, Range 
9 West of the New Mexico Principal Meridian, thence north 
17° 59' 47" east 5 ,245.5 feet to the true point of be­
ginning whic h is also the southwest corner of th·e Gold 
Corner 6laim; thence nor th 3° east 1 ,500 feet to a point 
which · is the northwest corner of the Go ld Corner Claim; 
thence south 87° east 2,400 feet to. a point which~ the 
nor·theast corner of the Gold Coin Extension Claim which 
bears south 46° 09.6'. east 1,1.69.62 feet from a reference 
point evidenced by a ·5/l?ths inch rebar on the Carbonaro 
Mine Dump; thence south ·3° west 1 ,500 feet to a pbiat 
wh ich is the southeast corner of the Gold Coin Extension 
Claim and the northeast corner of the Gold Coin Claim 
which bears north 39° 33' 40" east 6,308 feet from the 
south quarter corner of Se~tion 35; thence south 3° west 
1 ,500 feet to a po i nt which is the southeast corner of 
the Go l d Coin Claim; thence north 87° west 2,·100 feet to 
a point which is the southwest corner of the Gold Lilly 
Claim ·which bears north 70 ° 23.9' east 92.47 feet from a 
reference poi nt (evidenced by a 5/Sths i nch rebar on the 
west side of an old road); thence north 3° east 1. 500 feet 
to~ point which is the northwest corner of the G~ld Lil l y 
.... l aim, the southwest corner of the Gold Lilly Ex tens io1, 
Claim and the southeast corner of the Gol d Corner Claim; 
thence north 87° west 300 feet to the true point of be­
t~~ning and containing a l l of the f i fteen patented mining 
~:a i ms above-described. 

EXCEPTING AND RESERVING, however, to the party of the f ir~, 
pkrt, its heirs and assigns, all the oil, gas and other 
~inerals (except all sand, gravel, stone, clay and similar 
subst&~ces which shall be owned by the party of the seconc 
part) u.ider the said minini claims; and subject to appli ­
cable J·e~cra l ~nd wta te laws. ru les and r egulations, the 
party cf t ho first part sha lt h4ve the right and privilege 
of mitiing a nd removing the oil, gas and other minerals 
reserved by it by any subterranean process; provided that 

U 011119 
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the pa_rty of the first pa~t, ~ts heirs_and assigns, . shall 
not use the surface of said min ing claims f or exploration 
or development or for any other_purpose, e~'?ept that t~e 
party of the first part, its heirs and assigns . may drill 
exploratory core holes on said mining claims at locations 
not closer than 100 feet from any s tructure erected thereon 
by the party of t he second ' part and ~n the ev~nt such core 
holes .are drilled the party of the first part (a) shall 
first confer with the party of the second part as to t he 
location thereof and the intended rou;;e of access, (b) shall 
pay all damages caused to the surface of the land by rea ­
son thereof and (c) shall restore the surface to approxi­
mately the same condition as it existed prior to the 
drilling of said core holes. The party of the first part 
shall have the right and· privilege of making and driving 
tunnels, passages and ways under the said surface for the 
purpose of mining any minerals now or hereafter owned or 
held by the party of the first part, its heirs or assigns, 
on said mining claims; provided further that the . party of 
the first part, its heirs and assigns, shall always provide 
subjacent and la tera l support for the surface of said mining 
claims and shall not cause any injury to the · said surface 
or to any buildings or improvements of any kind now or here­
after erected or made thereon by reason of the mining and 
removal of said minerals or any adjoining minera ls, or from 
any failure of subjacent or lateral support, or by reason 
of driving said tunnels, passages and ways, or by reason 
of anything that may occur in connection with the mining 
of said minerals or in consequence thereof . 

TOGETHER with all and singular the hereditaments and 
appurtenances thereto belonging , or in anywise appertaini.1g , 
and th~ reversion and reversions, remainder and remainders, 
rents, issues andprofits thereof; and all the estate, 
right, title, interest, claim and demand whatsoever of the 
said party of the first part, either in law or equity, of, 
in and to the above-bargained premises, with the heredita­
ments and appurtenances. 

TO HAVE AND TO --HOLD the said premises above-bargained 
and described, with the appurtenances, unto the said party 
of the second part, his heirs and assigns forever. And the 
said party of the fir.st part, for itself, its heirs, exe­
cutors, and administrators, does covenant, grant , bargain 
and agree to and with the said pa~ty of the second part, 
his heirs and assigns, that at the time of the ensealing 
and delivery of these presents it is well seized of the 
premises above - conveyed, as of good, sure, perf ect, absolute 
and indefeasible estate of inheritance, in law, in fee simple, 
and has good right, full power and lawful authori ty to grant 
bargain, sell and convey the same in manner and form as · ' 
aforesaid, and that the same are free and clear from all 
former and other grants, bargains sales liens taxes 
assessments and encumbrances of whatever'kind or natur~ 
soever, except the taxes for 1973, payable in 1974, and 
subsequent taxes; and the above-bargained premises in the 
quiet and peaceable possession of the said party of the 
second part , his heirs and assigns against all and every par­
son or persons lawfully claiming or to claim the whole or any 
part thereof , the said party of the first part shall and wi l l 

. WARRANT AND FOREVER DEFEND. 

·. IN WITNESS WHEREOF, the said party of the first part 
here hereunto set its hand and seal the day and year first 

~above-writteri . 7 

By . J r-·, .. ,,,,,,, 

! Pre dent 

~~ - ~ 
Ch~~ 

- 2 - U 0 11120 



. ·.: 

STATE. OF COLORADO 

Cfty and County of Denver 

) 
) ss. 
) 

The foregoing i strument was acknowledged 
thi~_ . ~ ay of ..1µ.~~w..~::=;;::_.., 1973 , y "'1-,~rz..!jtht.-'2!. 

1J.2.e ~, President , and .~(?J~~~~:l'.'.,:,-~~~~f4e;:::2..._ 
ch·a1rman of . the Bonrd, of SILVER B LL INDUSTRIES, INC. , 
who acknowledged that the foregoing · instrument was exe­
·cuted with prop~r authority from Silver Bell Industries, 
Inc . . as the act of such corporation. 

Witness my hand and official seal . 

1 ~aa~&.~1, NotayPubl1c -

,,. My co:uraission expires: My ~ommission expires March 16, 1974 

-3-
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s·tate of Colorado ) 88 
Count·· of San Miguel) 

Filed for record:December 18,1978./Tirne:10:SQ:­
A.M.and duly recorded in Book 375 Pages 665~ot'(· 

½ Gay Capp~~corder · ·n t PAID $ 8.00 
by ; 'IZZ7•.t:·~ .. ( .. J"''7~ .·. epµ Y 

ASSIGNMENT OF MINING LEASE 

THIS ASSIGNMENT OF MINING LEASE made this .. 5th day 

of December , 1978, .bY and between -----------
I 

S°ILVER BELL INDUSTRIES, INC., 'formerly 
Silver Bell Mines Co., a Colorado cor­
poration, whose address is 158 Fillmore 
Street, Denver, Colorado 8.0206, herein­
after referred to. as "Assignor" 

and 

MINERALS EXPLORATION COMPANY, a California 
corporation duly qualified to do business 
in, among others, the States of Colorado and 
Wyoming, and whose address is P.O. Box 54945, 
Los Angeles, California 90054, hereinafter 
referred -to as "Assignee"; 

WITNESS ETH: 

WHEREAS, Assignor and F. w. Baumgartner, an individual 

of Denver, Colorado, entered into a Purchase Agreement dated 

May 30, ·1970, pursuant to which Baumgartner assigned to Assignor 

all of his right, title and ifterest in a certain Mining Lease 

dated December 21, 1966, by and bet.ween Henry A. Pollman, John J. 

Pollman and W. F. Pollman of Telluride, Colorado, as Lessor, and 

Baumgartner, as Lessee, subject to the terms and conditions of 

said Purchase Agreement; and 

WHEREAS, the assignment required to be made by Baumgartner 

was put into the hands of an independent escrow agent and a memo~ 

randum of si.tch assignment was recorded to protect Assignor against 

bone fide purchasers; and 

WHEREAS, the subject assignment remains in escrow·pending 

the satisfa·ction of the terms and conditions of the Purchase 

Agreement dated May 30, 1970; and 

WHEREAS, Assignor desires to assign and to convey to 

Assignee all of its legal and/or equitable right, title and 

interest in, to and under said Mining Lease. 

NOW, THEREFORE, for and in consideration of the sum of 

TEN DOLLARS ( $10. 00) pa.id to Assignor and other good and valuable 

consideration, the receipt and sufficiency of which is hereby 

U 011137 
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BOOK.375 PAGE 666 · 

acknowledged,. Assignor does her.eby grant, assign and set over 

to Assignee, its successors and assigns forever, any and all 

.right, title and interest of Assignor which it may own or here~ .. 

·. after acquire in, to and under that certain Mining Lease, dated 
I 

Deceniber 21, 1966, entered into by' and between Henry A, Pollman, 

John J. Pollman and W. F. Pollman of Telluride, Colorado·, as Lessor, 

and Franklin w. Baumgartner, as Lessee, said Mining Lease having. 

been recorded in the records of San Miguel County, Colorado, in·· 

· Book 375, Pages 34-39, covering certain patented and unpatented 

: mining claims· and properties, located in the Iron Springs Miriing 

District, San Miguel County, Colorado, and more fully described in 

Exhibit "A" attached hereto and by this reference made apart hereof. 

TO HAVE AND TO HOLD unto Assi·gnee and its successors 

and assigns forever all of the Assignor's right, ·title and interest 

in, to and under the aforesaid Mining Lease which is presently sub­

,ject to that certain Purchase Agreement, dated May 30, i970, 

between Silver Bell Industries, Inc, and F. w. Baumgartner. 

IN WITNESS WHEREOF, the Assignor has caused this Assign-­

ment .of Mining Lease to be Executed the day and year first above. 

written, 

SILVER BELL INDUSTRIES, INC., 

A Colorado Corporation 

ASSIGNOR 

- 2 -
U011138 
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STATE OF CALIFORNIA 

COUNTY OF LOS ANGELES 
ss. 

BOOK 375 PAGE 667 . 

On this ___ s_t __ h ___ ~day of _ _:D::.;e=-c=-e:::m""b""e""r=------' 1978, 

before me, EUGENE H. SANDERS personally appeared, proved to me on 

the oath.of David M. Hatfield to be the President of the corpora­

tion that executed the within instrument; known to me to be the 

person who executed the within instrument on behalf of the coi:-por­

ation therein named, and acknowledged to me that such corporation 

executed the same. 

CHEV 032129 

IIIIHllllllllnijl\l\llllllllllllUl,fflllll!IIUll!"lllll"IIIIII~ 

OFflCIAL SEAL 
MARIEL. HEALY 

NOTARY PUBLIC-CALIFORNIA 
PRINCIPAL OFFICE IN 

LOS ANGELES COUNTY 
My Commission Expires March 8,.1982 

- 3 -
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Exhibit "A" to Assignment of Mining Lease 
Dated the 5th day of .December . , 1978, 
Between sllver Bell Industries, Inc., Assignor, 
and Minerals Exploration Company, Assignee 

Claim Name 

Marie Antoinette 
StarHght 

PATENTED LODE MINING CLAIMS 
SAN MIGUEL COUNTY, COLORADO 

Mineral Survey Number 

16,421 
12,716 
16,654 

Approximate Acreage 

10.183 
10.330 

2.314 Attica (undivided 
one~fourth interest) Total 22 .• 827 acrE!s (more 

or ·1ess) 

Claim Narre 

Yellaw Jacket 
Silver Prince 
Little Chief 
Arrawhead 
Gold Queen 

.UNPATENTED LODE MINING CLAIMS 
SAN MIGUEL COUNTY, COLORADO 

Approximate Acreage 

· 93. 35 acres 

Mining location Notice 
Recording Infonnation 

Book Page 

119 606 
119 608 
119 608 
119 607 
119 607 

Sections 35 and 36, Township 42 N., Range 9 W., and 
Section 31, Township 42 N., Range 8 W,, Iron Springs 
Mining District, San Miguel County, Colorado. 

U 011140 
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P,AID $ 8.00 

State of Colorado )
95 

CO"'lty of San Miguel.) 
Filed for record:December 18,1978.Time:10:~A 
A.ti.and duly recorded in Book. 375 Pages 669-. 
672. / Cay Capp~corder 

by 1~~<...../.-U<.<- Deput?' 

ASSIGNMENT OF MINING LEASE 

THIS ASSIGNMENT OF MINING LEASE made this 5th · day · 

·,o.f. ____ o~e~c_e_mb_e_r ____ ·, ·197g., by and between 

SILVER BELL 'INDUSTRIES, INC., formerly 
Silver Bell Mines Co., a Colorado corpora­
tion, whose address is 158 Fillmore Str~et, 
Denver, Colorado 80206, hereinaj:ter re-
ferred to. as "Assign.or" · 

and 

MINERALS EXP.LORATION ·COMPANY, a California 
corporation .duly qualified to do business in, 
among others, · the States of Colorado and 
Wyoming, and whose address is P:o. Box 54945, 
Los Angel es, California 90054, hereinafter 
referred to as "Assignee"; · 

WI . TN ES SETH: 

WHEREAS, Assignor and F. W. Baumgartner, an individ11al. 

}of ·Denver, Colorado, entered into a Purchase Agreement dated . · . •' ' 

· :.May jo, 1970, pursuant t~ which Baumgartner assigned to Assignqr 

:.;all of his right, title .a~d interest in a certain Mining Lease .. · . 

<dated ·Marc.h 2, 1967, by. and bet,een Randolph Belisle of Ophir ; .. 

·:color ado,. as Lessor, · and Baum.gartner, as Lessee, subj ect t o the·: 

'. J:erms ·and conditions of said Purchase Agreement; and 

WHEREAS, the assignment required to be made by Baumgartner 

was put into the hands of an independent escrow agent and a memo­

:randum of sucn assignment·. was recorded to protect Assignor against 

,.bone fide purchasers; and 

WHEREAS, the subject ·assignment . remains in escrow pending 

··the s.atisfaction of the terms and conditions of the Purchase Agre.e­

. :ment dated May 30, 1.970; and 

WHERE},S, Assignor .1desires to . assign and to convey to 
I 

Assignee all of its l egal and/or equitable ric:rht, titl~ and interest 

} n, t6 and under ·.said Mining Lease. 

NOW, THEREFORE, for and in consideration of . the sum o f · 

:!'EN DOLLARS . ($10. 00) paid t .o Assignor and other good and valuable 

i::on·sidera.tion, · .the receipt and suffi.ciency of which is ljereby' 

acknowledged,. Assignor does hereby grant, assign and set over to ' 

U 011141 
-----·----
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..... : 

,Assignee, · its· successors and . assigns forever, any and all r~ght , 

title 

\ quire 

.and . interest of: Assignor Jh~ch it may own or hereafter ac- : 

·in, to and . under that certain Mi nine:; Lease ·, dat'ed Marc·h ·, 2, . 

· .) 967, .'entered · into by and between Randolph Belisl e of Ophir, 
. : .· . . . 

. _.Colorado, ,.as Lessor , and Franklin W. Baumgartner, as Lessee, a 

·: Notice· of . said. Mining Lease having been recorded in the records 

.. 'of S_an Miguel County , Colorado, in Book 375, at Pages 29- 33, 
',. 

· ~over_ing certain patented and ·unpa:tented mining claims. and 

· l?roperties, located in the Iron Springs Mining District , San 

·.Miguel County,. Colorado, and more fully described in Exhibit "A" 

· :attached heret:o and by this reference made a part he.reof . 

. TO HAVE AND : TO HOLD unto Assignee and its successor's and. · 

._;'assig~s forever all of the_. Ass ignoi' s right , title and inter·est 

:.'tn _, · to and. unaer the · afore$aid Mining. Lease which is i;>resently" 

::subject. tO· that certain Purchase Ag.reement, <,'lated May . 30, 197:p, 

· between Silver Bell Industries, In·c ;_ and F. W. Baumgartner : . 

IN .. WITNESS WHEREOF I the Assignor· has caused thi s As.sign:" 

· ·ment of Minin";J Lease t o be executed the day and year first al;<:>ve 

·written. 

CHEV 032132 

SILVER BELL INDUSTRIES, INC. · 

_A Colorado Cor~oration 

·~ Eucfe;.sanders,President .. 

A9SIGNOR 

2 -
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BOOK 375 PAGE 671· 

.I 

·~· •. 

-S'rATE OF CALIFORNIA ) 
) . ss. 

COUNTY OF _LOS ANGELES . ) 

On · this_---'S~t~h::..:... ____ day of ___ ~D~e~c~e~rn~·b~e~r'------ 19.78, 

.. .. before me, EUGENE. H. SAN!)ERS personally appeared~ proved to me on 

·the oath of David M. Hatfield to be the President of the co~pora­

tion that . executed the within ins'trument; Jcnown to me to be th~· 

person who_ executed .the ·within ins.trument on be_half_. of the corpor­

. ation there.in named, and acknowl_edged to me that such corpor.atibn 

executed the same • 

. ~1111~llllillmlnllllllllllllll-l~ll!lalllllllllllllrlmll· 

· 1- ·@·· . . OfflCIAL SEAL ·. MARIEL. HEALY 11 -z .. ·,; NOTARY PU8LIC•CALIFORMA I 
' : PRINCIPAL OFFICE IN i · 
·• . LOS ANGELES COU.NTY • I 

L My Commission Expires March 8, 1982 ! 
lllllllllfllh151111111-llllllll-llllll&IIIMSlllllll!llmlll';811._.I . 

- 3 -
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Exhibit "A" to Assignment of Mining Lease 
Dated the 5th . day of December , 1978, 
Between Silver Bell Industries, Inc., 
Assignor, and 'Minerals Exploration Company, 
Assignee 

PATENTED LODE MINING CLAIMS 
SAN MIGUEL COUNTY, COLORADO 

Claim Name Mineral s\1rve.y Number 

16,473 

Approximate . Acreag·e 

10.331 acre'S New Dominion . 
{Except ·graz~ng rights) 

UNPATENTED LODE MINI NG CLAIMS 
SAN MIGUEL COUNTY, COLORADO 

Glaim Naine 

'Black Jack . ) 
Black Dragon ' : ) 

Frank B ) 
Frank B .Millsite) 
ve:ra ) 
Defense ) 
sli de . ) 
Dorothy B ) 

Approximate 
Acreage 

103;48 
acres . 

All of the above claims except t:;hose 

Mi~eral Survey No. 7771, U.S . Mineral 

. MirteraL Survey No; 10181 (Black Cloud 

Mining Location Notice 
Recording l:nfornati'on· 

Original Amended 
Book Page Book Page 

319 4:89 . 
319 4'90 

122 407 
204 347 

319 486 
319 487 
319 485 
319 488 

portions that conflict with u :s. 
Survey No. 17726, and U.S. 

Lode), all being located in 

S.~6tions :35 and 36, Township 42N., Range 9 W., and .Section 31, Township 
I .4i;.:N. , Range 8 W. , in 'the Iron .Springs Mining District, San Miguel 

. c6u.nty, Colorado. 

i _ __ ... , 

,. ,. 

·' 
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. PAID $ 6.00 

State of Colorado )
88 

. Counr~ ,of San Miguel) .. 
Filed for record:December 18 ,1978.Time: i 1 :0~1 
A.H. and duly recorded in Book 375 Pages 616-
678 . ~ Gay Cap~_ajecorder 

by / ~'-7'·~ Dep.uty 

QUJ;TCLAIM DEED 

THIS QUITCLAIM DEED made this _ _ S_t_h ___ day of 

__ ·._De_c_e_mb_e_·r ___ _ -"-. , ,197ff, · by and between 

SILVER BELL INDUSTRIES, I NC., formerly 
Silver Bell Mine's Co . , a Colorado cor­
poration, whose address is 158 Fillmore . 
Street, Denver, Colorado 8020~, herein­
after referred to as "Grantor" 

and 

MINERALS EXPLORATI ON COMPANY, a Ca·lifornia 
corporation· duly qualified to dq business 
in, among others, the States of Colorado and 

·wyoming, and whose address is · P.O . Box 54945, 
·Los Angeles, California 90054, hereinafter 
referred to as "Grantee"; 

WITNESS E ·T H: 

1'1 consideration of the sum of TEN DOLLARS ($10:00) 

paid to Grantor and other good and valuable consideration·., .the 

receipt and sufficiency of which is hereby acknowledged, G~antor 

does hereby grant, bargain, sell, remise, release and forever 

quitclaim ·unto Grantee, its successors and assigns forever, all 

the. ·right, title, intere_st, claim .and demand of Grantor which 

·it may own or hereafter ·acquire in, to and under certain un-
i 

patented lode mining claims and properties located in San Miguel 

Courity, Colorado, as more particularly described in Exhibit ·"A" 

. attached hereto and· by this reference ·made a part hereof; 

TO HAVE AND ·TO HOLD unto Grantee and its successors 

and . assigns forever all ·of · the above mining c l aims, prope.r)::ies. 

, .. and interest (all referred to as the "Claims" in this Deed). , :. 

to':(ether ·with any ·and ;.;.11 mines, .veins, lodes and mineral de- · 

posits now ?wned or hereafter acquired by Granter, its 

successors .and assigns, . extending from or into or contained in 

tile lands o.n which said Claims ar.e located; all right, titie · 

arid. interest of Grantor in · and to the surface and subsurface 

of said la~ds and all water; water rights, easements or r{ghts 

of way ·now. . or 

. . and ass~gns, 

hereafter owned! or held by Granter, its success.ot s 

~n, upo~ or under said lands or pertaining thereto 

tJ 011145 
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and a:ll · tenements, hereditaments and appurtenances ther~of~ 

. Said Claims are presently subject to the terms and 

conditions of tha~. certain. Purchase Agreement dated May 30,: 

1970, by and between Silver Bell Industries, ' Inc. and F. W~ 

. Baumgartner . 

' IN WITNESS WHEREOF the Grantor hereto · has caused thi~ 

·,, Quitcl.aim Deed to be exe·cuted the da¥ and year first .above . 

f ·written. 

. STATE OF CALIFORNIA 

· COUNTY OF LOS ANGELES 
ss .. 

SILVER BELL INDUSTRIES, INC. 

A co.lorado Corporation 

GRANTOR 

On . this 5th day of __ .=D:..:e:..:c:..:e::.:cm::;b:...:e:c:rc.._ __ _ 1978, before ·me , 

· .. ,.EUGENE H. SANDE_RS personally appeared, proved to me on the o.ath 

, of ;David M·. Hatfield to be the President of the corporation I that­

.;_, :'executed the within instrument; known to me to be the person 
; . . ~ 

· who. ex~cuted :the within 'instrument on behalf of the corporc(tion 

· ·: · therei·n named, and a~kno~l~dgel to me that such corporation. 

executed the same. 

[

~lllllll!Oll .. n,o,_..,.;,.~--, ... 
. • .-.. OfFICIAL SEAL 

· . ••. . MARIEL. ·HEALY -~ .NOTARY PUBLIC.CALIFORNIA I 
:~ . . i:o~~~t:tg~6CJNt J . 

·. My Commission Expires Marth 8, 1982 I · 
• ~··~lllllillKlllll~lllUJIIIMIIMffl-.11Mtu11d 

- 2 -
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BOOK 375 PAGE 678 

E~hibit "A" to .Quitclaim Deed dated the 
5th day .of peceml;ier , ·1978, 

Between Silver ·Bell !Industries, Inc., 
Grantor, and.Minerals .Exploration Company, 
Grantee. · 

.UNPATENTED LODE MINING CLAIMS 
SAN MIGUEL . COUNTY, COLORADO 

. Approximate 
}\Creage 

Mining Location lt>tice · 
Recording Infomation· 

··: . Claim Name 

. ~th I.o:ie. Cl.aims ) 
· Nos. 1-33, inclusive ) 

35- 38,. inclusive · l.· 

·~ I.o:ie '~i.ms >' 
:Nos,; ·1~74, inclusive ) 

· .. 93;-109, . inclusive ). 

:·.·. 

497. n acres 
(rore or less) 

960.31 acres 
(more ar less) 

Original Arrended 
Book Page ax>k · ·· Paqe 

317 528-554 incl. 336 899-935 incl. 
330 112-131 incl. 

317 217-225 incl. 338 104-19'5 ·incl. 
227-,287 incl. . 

330 314- 327 incl. · 
109-111 incl. 

U 0111'47 
\_ --~-.. --- --· ., ___ .--,,, 
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_.&.J:1;L12e:.s<iaai:ki11::1:C~--'' 1910, by and between 

NOLYCORP, INC., a Delaware corporation 
vboae addre•• 1• t61 s. Bolyaton Street, 
LO• Angele•, CaUfornia -90017, hereinafter 
'{9ferred to aa •rirat Party• 

ui4 

PLEIT -RBSOOIICIS, I1fC., a corporation, vbose 
ad4r••• la ·53z5 s. Valentia .lfay, ·Bn9lMiood, 
COlorado 80111, hereinafter referred to 1 •seconc1 Party•, 

WIT NBS SST B1 
·· ... ·· , 

In consideration of the 8'111 -of TD IJOLLAJtl ($10.00) 

paid to Firat Party and otber CJood ~ valuble condderation, the 

receipt and eufficiency of vhic:b ia berby -actnovled9ed, Pirat 
I 

Party .doea hereby reaiae, rel .... and quitclaia unto Second Party·, 

its ilucceaaora ana uaicpa "for.-..r, all the ri9ht, title, interest, . 

claia and deaud vJu.cb the Pint Party bu in, to and under the 

followiD9 deacribecl aillaite claiu and propertlea; or any interest 

therein, _lyiDCJ and being aituated in San Niguel county, ,Colorado, 

to-:wit: 

Location Certificate . 
Recorded in San Niguel 
county · COiorado 

Claia •- Date of Location ~ 
Serial 
~ 

siiverbell IUllaite 02-20-1980 385 

Page 

921 

922 

CMC 113991 

Butler Nilldte . 02-20-1980 385 CMC 113992 

'!'O irAVE MD TO BOLD unto Secon·d Party and its auccessors 

and aa.81911• forever all of the above 111illsite claims, properties · 

ancf-_.iiitereat (all referred to aa the •c1a1ma• in this Quitclaim) , 

tQgether with ali right, title and interest of_ First Party in and 

.to':'t.J,e surface and aubaurface of said lands and all ,,ater, water . 

--·~---·-··------·, 
U 011201 
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.' h-!-~ I , · • s, • ·t-' .,., '~H·~ -t·,:: {:: ;~~: ....... ,.. 
dlbu, ..._ta or dpu of •r of tJle rint •artr, iu 

SQOONac,n aad &Hi,.., iA, wpoo or ~ Mid J.aad9 or pert&iD­

iDf tbaret.o aad all teaaenta, bereditaauts ud appurtaDaDce• 

tbenof, 

PUrther coneideration for b,1. Quitclaia i• Second 

Party'• acceptance of the Claiae on an as is bali• and without 

-rranty, either exprused or implied, of title, fitness for 
I 

pu.rpoe_e, Mrchantability or any other eiailar or diasiailar 

condition or covenant and subject to all obligations and duties 

burdening the Claiae including, but not limited to, abandonment 

or res.toration to the extent required by law. 

IN WITNESS WBZIIEOF the Pirat Party hereto has caused 

this Quitclaia to be executed the day and year first above 

written. 

HOLYCORP, INC. 

·~ ~ :::::11 :i ,. 

FIRST PARTY (__/ 

- 2 -
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.i, ·· • . 
, .IO./ . 

:~'.?:':.,. 
,.; .. 

~!-\ "',;,_ .. :" 
:} ·~::~; :.~ 

a. Ii. RAIIIBY, H attorney-in-fact on behalf of IIC>lyoorp, Ilic. 

lty ec-iuioo bpir••• 1-u-!JL 

· ·nus or ________ _ 

••• CCXlinY ·OP _______ _ 

- Tbe foregoing inetraaent vaa acknowledged before 

· .. • -.tJiia .------ a.y of __________ , 1980 by 

· ... {11,'.".a .. 'MDIBr, a• -attorney-in-fact on behalf of Minerals :·;,. : ;;,;.,,. 

6;.~ff ,;; ' ;~~~tion COllplAy • 

lX<t 
. 

i 
ff 

:1? ' . 

Witness flf band and official seal. 

Notary Pubhc 

lly _0oailiesion Expire•: ----------------

I 

,, • . - -~-------~ 
U 011203 
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